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IN THE UNITED STATES DISTRICT COURT 
FOR THE SOUTHERN DISTRICT OF ALABAMA 
SOUTHERN DIVISION 

HANCOCK BANK, Successor in Interest * 
to Peoples First Community Bank by * 

Asset Acquisition from the FDIC as * 

Receiver for Peoples First, * 

* 

Plaintiff, * Civil Action No. 12-101 


ELITE DEVELOPMENT, LLC; * 

CLARENCE E. BURKE, JR.; * 

JOHN B. FOLEY, IV; ROBERT T. * 

CUNNINGHAM, III; BENCHMARK * 

HOMES, INC.; PENNSTAR, LLC; * 

WOLF CREEK INDUSTRIES, INC.; * 

STRATOSPHERE LAND * 

HOLDINGS, INC.; RUSTAL, LLC; * 

CROSSROADS, LLC; COUNTRY CLUB * 
DEVELOPMENT, LLC; ALBERT * 

CORTE III; and AC 3, INC., * 

* 

Defendants. * 


COMPLAINT 


Plaintiff, Hancock Bank, Successor in Interest to Peoples First Community Bank 
by Asset Acquisition from the FDIC as Receiver for Peoples First Community Bank 
(“Hancock”), sues defendants, Elite Development, LLC; Clarence E. Burke, Jr.; John B. 
Foley, IV; Robert T. Cunningham, III; Benchmark Homes, Inc.; Pennstar, LLC; Wolf 
Creek Industries, Inc.; Stratosphere Land Holdings, Inc.; Rustal, LLC; Crossroads, LLC; 
Country Club Development, LLC; Albert Corte III; and AC 3, Inc., and alleges: 

PARTIES 


1. Hancock is a Mississippi banking corporation and is the successor in 
interest to Peoples First Community Bank by asset acquisition from the FDIC as Receiver 
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for Peoples First Community Bank by virtue of a Purchase and Assumption Agreement 
dated December 18, 2009. 

2. Elite Development, LLC (“Elite”) is a limited liability company formed and 
existing under the laws of the State of Alabama with its principal place of business in 
Baldwin County, Alabama. The member of Elite, Benchmark Homes, Inc., likewise is an 
Alabama citizen, or is a company or corporation formed and existing under the laws of the 
State of Alabama with its principal places of business in Baldwin County, Alabama. 

3. Clarence E. Burke, Jr. (“Burke”) is an individual over the age of 19 years 
and is a citizen of Alabama residing in Baldwin County, Alabama. 

4. John B. Foley, IV (“Foley”) is an individual over the age of 19 years and is 
a citizen of Alabama residing in Baldwin County, Alabama. 

5. Robert T. Cunningham, III (“Cunningham”) is an individual over the age of 
19 years and is a citizen of Alabama residing in Mobile County, Alabama. 

6. Benchmark Homes, Inc. (“Benchmark”) is a corporation formed and 
existing under the laws of the State of Alabama with its principal place of business in 
Baldwin County, Alabama. 

7. Pennstar, LLC (“Pennstar”) is a limited liability company formed and 
existing under the laws of the State of Alabama with its principal place of business in 
Baldwin County, Alabama. The members of Pennstar, Wolf Creek Industries, Inc. and 
Alliance, Ltd., likewise are Alabama citizens, or are companies or corporations fonned and 
existing under the laws of the State of Alabama with their principal places of business in 
Baldwin County, Alabama. 

8. Wolf Creek Industries, Inc. (“Wolf Creek”) is a corporation fonned and 
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existing under the laws of the State of Alabama with its principal place of business in 
Baldwin County, Alabama. 

9. Stratosphere Land Holdings, Inc. (“Stratosphere”) is a corporation formed 
and existing under the laws of the State of Alabama with its principal place of business in 
Baldwin County, Alabama. 

10. Rustal, LLC (“Rustal”) is a limited liability company formed and existing 
under the laws of the State of Alabama with its principal place of business in Baldwin 
County, Alabama. The member of Rustal, Crossroads, LLC, likewise is an Alabama citizen, 
or is a company or corporation formed and existing under the laws of the State of Alabama 
with their principal places of business in Baldwin County, Alabama. 

11. Crossroads, LLC (“Crossroads”) is a limited liability company fonned and 
existing under the laws of the State of Alabama with its principal place of business in 
Baldwin County, Alabama. The members of Crossroads, Pennstar, Thomson, LLC, and 
John B. Foley, IV, likewise are Alabama citizens, or are companies or corporations formed 
and existing under the laws of the State of Alabama with their principal places of business in 
Baldwin County, Alabama. 

12. Country Club Development, LLC (“Country Club”) is a limited liability 
company fonned and existing under the laws of the State of Alabama with its principal place 
of business in Baldwin County, Alabama. The members of Country Club are Albert Corte, 
III, a citizen of Alabama residing in Baldwin County, Alabama, and James G. Tanner, III, 
citizen of Louisiana residing in Baton Rouge. 

13. Albert Corte, III (“Albert Corte”) is an individual over the age of 19 years 
and is a citizen of Alabama residing in Baldwin County, Alabama. 
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14. AC 3, Inc. (“AC 3”) is a corporation formed and existing under the laws of 
the State of Alabama with its principal place of business in Baldwin County, Alabama. 

JURISDICTION AND VENUE 

15. Hancock realleges the allegations in the preceding paragraphs as if fully 
set forth herein. 

16. Jurisdiction is proper in this Court pursuant to 28 U.S.C. § 1332 because 
there is complete diversity of citizenship between Hancock and defendants and the 
amount in controversy is in excess of $75,000.00, exclusive of interest and costs. 

17. Venue is proper in this Court pursuant to 28 U.S.C. § 1391(a)(2) and/or 
(3) because: (i) each of the loans at issue were accepted by Hancock’s predecessor in 
interest in Baldwin County, Alabama; and (ii) the defendants, in the loan documents 
attached hereto, consented to personal jurisdiction in the State of Alabama, or have 
established minimum contacts with the State of Alabama sufficient for personal 
jurisdiction. 

Count I: Elite Development, LLC Promissory Notes. 

18. Hancock realleges the allegations in paragraphs 1, 2, 15, 16, and 17 as if 
fully set forth herein. 

Elite Note One 

19. On or about June 23, 2004, Elite executed and delivered to Hancock’s 
predecessor in interest a promissory note in the original principal amount of $233,750.00. 
On or about May 16, 2007, Elite executed and delivered to Hancock’s predecessor in 
interest a renewal promissory note in the principal amount of $207,540.64. A copy of the 
renewal note is attached and marked Exhibit A. 

20. Hancock owns and holds Elite Note One by virtue of assignment from the 
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FDIC dated April 29, 2010, recorded on May 6, 2010, at Instrument number 1232123 in 
the Probate Records of Baldwin County, Alabama, and attached as Exhibit B. 

22. Elite defaulted under Elite Note One by failing to pay the note upon 
maturity. 

23. The note dated June 23, 2004, as well as the renewals thereof, is secured 
by a mortgage dated June 23, 2004, on real property located in Baldwin County, Alabama 
which is recorded at Instrument Number 820543. The Plaintiff has elected to exercise the 
power of sale under the mortgage and upon completion of the foreclosure sale, the net 
proceeds shall constitute a credit against the balance outstanding on the renewal 
promissory note dated May 16, 2007. 

24. Under Elite Note One, Elite owes Hancock principal of $173,657.59 that 
is due with interest, plus late charges. 

Elite Note Two 

25. On or about May 10, 2006, Elite executed and delivered to Hancock’s 
predecessor in interest a promissory note in the original principal amount of 
$2,159,500.00, which Elite renewed on or about March 21, 2008. On or about September 
17, 2009, Elite executed and delivered to Hancock’s predecessor in interest a second 
renewal promissory note in the principal amount of $1,746,700.00. A copy of the second 
renewal note is attached and marked Exhibit C. 

26. Hancock owns and holds Elite Note Two by virtue of assignment from the 
FDIC dated July 30, 2010, recorded on September 2, 2010, at Instrument number 
1249193 in the Probate Records of Baldwin County, Alabama and attached as Exhibit D. 

27. Elite defaulted under Elite Note Two by failing to pay the note upon 
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maturity. 

28. The note dated May 10, 2006, as well as the renewals thereof, is secured 
by a mortgage dated May 10, 2006, on real property located in Baldwin County, Alabama 
which is recorded at Instrument Number 974898. That mortgage was modified on 
September 14, 2006, by a modification agreement recorded at Instrument number 
1001512. The Plaintiff has elected to exercise the power of sale under the mortgage and 
upon completion of the foreclosure sale, the net proceeds shall constitute a credit against 
the balance outstanding on the second renewal promissory note dated September 17, 
2009. 

29. Under Elite Note Two, Elite owes Hancock principal of $1,690,300.00 
that is due with interest, plus late charges. 

Elite Note Three 

30. On or about May 1, 2006, Elite executed and delivered to Hancock’s 
predecessor in interest a promissory note in the original principal amount of 
$1,646,500.00, which Elite renewed on or about November 19, 2008. On or about 
October 13, 2009, Elite executed and delivered to Hancock’s predecessor in interest a 
second renewal promissory note in the principal amount of $571,000.00. A copy of the 
second renewal note is attached and marked Exhibit E. 

31. Hancock owns and holds Elite Note Three by virtue of assignment from 
the FDIC dated July 30, 2010, recorded on September 2, 2010, at Instrument number 
1249194 in the Probate Records of Baldwin County, Alabama and attached as Exhibit F. 

32. Elite defaulted under Elite Note Three by failing to pay the note upon 
maturity. 
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33. The note dated May 1, 2006, as well as the renewals thereof, is secured by 
a mortgage dated May 1, 2006, on real property located in Baldwin County, Alabama 
which is recorded at Instrument Number 972617. The Plaintiff has elected to exercise the 
power of sale under the mortgage and upon completion of the foreclosure sale, the net 
proceeds shall constitute a credit against the balance outstanding on the second renewal 
promissory note dated October 13, 2009. 

34. Under Elite Note Three, Elite owes Hancock principal of $458,500.00 that 
is due with interest, plus late charges. 

Elite Note Four 

35. On or about May 9, 2005, Elite executed and delivered to Hancock’s 
predecessor in interest a promissory note in the original principal amount of 
$1,575,000.00, which Elite renewed on or about May 22, 2008. On or about June 29, 
2009, Elite executed and delivered to Hancock’s predecessor in interest a second renewal 
promissory note in the principal amount of $877,860.00. A copy of the second renewal 
note is attached and marked Exhibit G. 

36. Hancock owns and holds Elite Note Four by virtue of assignment from the 
FDIC dated March 25, 2010, recorded on April 6, 2010, at Instrument number 1227491 
in the Probate Records of Baldwin County, Alabama and attached as Exhibit H. 

37. Elite defaulted under Elite Note Four by failing to pay the note upon 
maturity. 

38. The note dated May 9, 2005, as well as the renewals thereof, is secured by 
a mortgage dated May 9, 2005 on real property located in Baldwin County, Alabama 
which is recorded at Instrument Number 893414. The Plaintiff has elected to exercise the 
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power of sale under the mortgage and upon completion of the foreclosure sale, the net 
proceeds shall constitute a credit against the balance outstanding on the second renewal 
promissory note dated June 29, 2009. 

39. Under Elite Note Four, Elite owes Hancock principal of $627,818.29 that 
is due with interest, plus late charges. 

40. Pursuant to Elite notes 1-4, Hancock claims its court costs and attorney’s 
fees from Elite in an amount equal to that expended to bring and support this action. 

WHEREFORE, Hancock requests judgment against Elite for the aggregate 
principal balance outstanding on the 4 Elite notes of $2,950,275.88, plus accrued interest, 
late charges, search and other fees, court costs and attorney’s fees. 

Count II: Guaranties of Elite Promissory Notes. 

41. Hancock re-alleges the allegations set forth above in paragraphs 1-6, 15- 
17, and Count I as if set out fully herein, and further alleges: 

42. On or about May 16, 2007, Burke, Foley, Cunningham, and Benchmark 
executed and delivered to Hancock’s predecessor in interest separate unconditional 
guaranties of Elite’s indebtedness to Hancock under Elite Note One. Copies of the Elite 
Note One guaranties are attached and marked Composite Exhibit I. 

43. On or about September 17, 2009, Burke, Foley, Cunningham, and 
Benchmark executed and delivered to Hancock’s predecessor in interest separate 
unconditional guaranties of Elite’s indebtedness to Hancock under Elite Note Two. 
Copies of the Elite Note Two guaranties are attached and marked Composite Exhibit J. 

44. On or about October 13, 2009, Burke, Foley, Cunningham, and 
Benchmark executed and delivered to Hancock’s predecessor in interest separate 
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unconditional guaranties of Elite’s indebtedness to Hancock under Elite Note Three. 
Copies of the Elite Note Three guaranties are attached and marked Composite Exhibit K. 

45. On or about June 29, 2009, Burke, Foley, Cunningham, and Benchmark 
executed and delivered to Hancock’s predecessor in interest separate unconditional 
guaranties of Elite’s indebtedness to Hancock under Elite Note Four. Copies of the Elite 
Note Four guaranties are attached and marked Composite Exhibit L. 

46. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC which assigned Elite Notes 1-4. 

47. Burke, Foley, Cunningham, and Benchmark each defaulted under their 
separate guaranties by failing to pay the indebtedness of Elite to Hancock, as agreed. 

48. Under the guaranties, Burke, Foley, Cunningham, and Benchmark, 
individually, owe Hancock the aggregate principal of $2,950,275.88 that is due with 
interest, plus late charges. 

49. The Plaintiff has elected to exercise the power of sale under the mortgages 
securing the Elite Notes. Upon completion of the foreclosure sales, the net proceeds shall 
constitute a credit against the balance outstanding on the underlying indebtedness and, 
therefore, the guaranties. 

50. Pursuant to the guaranties executed by Burke, Foley, Cunningham, and 
Benchmark, Hancock claims its court costs and attorney’s fees from same in an amount 
equal to that expended to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke, Foley, Cunningham, 
and Benchmark in the principal amount of $2,950,275.88, plus interest, late charges, 
court costs and attorney’s fees. 
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Count III: Pennstar, LLC Promissory Note. 

51. Hancock re-alleges the allegations set forth in paragraphs 1,7, and 15-17 
as if fully set forth herein, and further alleges: 

52. On or about October 31, 2006, Pennstar executed and delivered to 
Hancock’s predecessor in interest a promissory note in the original principal amount of 
$1,261,000.00, which Pennstar renewed on or about May 8, 2008. On or about June 29, 
2009, Pennstar executed and delivered to Hancock’s predecessor in interest a second 
renewal promissory note in the principal amount of $851,740.00. A copy of the second 
renewal note is attached and marked Exhibit M. 

53. Hancock owns and holds the second renewal note by virtue of assignment 
from the FDIC dated July 19, 2010, recorded on August 12, 2010, at Instrument number 
1246045 in the Probate Records of Baldwin County, Alabama and attached as Exhibit N. 

54. Pennstar defaulted under the second renewal note by failing to pay the 
note upon maturity. 

55. The note dated October 31, 2006, as well as the renewals thereof, is 
secured by a mortgage dated October 31, 2006, on real property located in Baldwin 
County, Alabama which is recorded at Instrument Number 1011658. The Plaintiff has 
elected to exercise the power of sale under the mortgage and upon completion of the 
foreclosure sale, the net proceeds shall constitute a credit against the balance outstanding 
on the June 29, 2009, second renewal note. 

56. Under the second renewal note, Pennstar owes Hancock principal of 
$836,740.00 that is due with interest, plus late charges. 

57. Pursuant to the second renewal note, Hancock claims its court costs and 
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attorney’s fees from Pennstar in an amount equal to that expended to bring and support 
this action. 

WHEREFORE, Hancock requests judgment against Pennstar for the principal 
balance outstanding on second renewal note of $836,740.00, plus accrued interest, late 
charges, search and other fees, court costs and attorney’s fees. 

Count IV: Guaranties of Pennstar Promissory Note. 

58. Hancock re-alleges the allegations set forth in paragraphs 1, 3, 7-8, 15-17, 
and Count III as if fully set forth herein, and further alleges: 

59. On or about June 29, 2009, Burke and Wolf Creek executed and delivered 
to Hancock’s predecessor in interest separate unconditional guaranties of Pennstar’s 
indebtedness to Hancock under the second renewal note. Copies of the guaranties are 
attached and marked Composite Exhibit O. 

60. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the Pennstar note. 

61. Burke and Wolf Creek each defaulted under their separate guaranties by 
failing to pay the indebtedness of Pennstar to Hancock, as agreed. 

62. Under the guaranties, Burke and Wolf Creek, individually, owe Hancock 
principal of $836,740.00 that is due with interest, plus late charges. 

63. The Plaintiff has elected to exercise the power of sale under the mortgages 
securing the indebtedness underlying the guaranties. Upon completion of the foreclosure 
sales, the net proceeds shall constitute a credit against the balance outstanding on the 
underlying indebtedness and, therefore, the guaranties. 

64. Pursuant to the guaranties executed by Burke and Wolf Creek, Hancock 


{MB040615.3} 


11 



Case l:12-cv-00101-B Document 1 Filed 02/22/12 Page 12 of 32 PagelD #: 12 


claims its court costs and attorney’s fees from same in an amount equal to that expended 
to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke and Wolf Creek in 
the principal amount of $836,740.00, plus interest, late charges, court costs and attorney’s 
fees. 

Count V: Stratosphere Land Holdings, Inc. Promissory Note. 

65. Hancock re-alleges the allegations set forth in paragraphs 1, 9, and 15-17 
as if fully set forth herein, and further alleges: 

66. On or about February 1, 2006, Stratosphere executed and delivered to 
Hancock’s predecessor in interest a promissory note in the original principal amount of 
$2,000,000.00, which Stratosphere renewed on or about March 11, 2008, Stratosphere 
executed and delivered to Hancock’s predecessor in interest a renewal promissory note in 
the principal amount of $2,000,000.00. On or about March 30, 2010, Stratosphere 
executed and delivered to Hancock’s predecessor in interest a Short Term Maturity 
Extension Agreement in the principal amount of $2,000,000.00, which extended the 
maturity of the renewal promissory note from March 11, 2010, to July 15, 2010. A copy 
of the March 11, 2010, renewal note and Short Term Maturity Extension Agreement is 
attached and marked Composite Exhibit P. 

67. Hancock owns and holds the renewal note and Short Term Maturity 
Extension Agreement by virtue of assignment from the FDIC dated March 18, 2010, 
recorded on April 8, 2010, at Instrument number 1227984 in the Probate Records of 
Baldwin County, Alabama and attached as Exhibit Q. 

68. Stratosphere defaulted under the renewal note and Short Term Maturity 
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Extension Agreement by failing to pay the renewal note upon maturity. 

69. The note dated February 1, 2006, as well as the renewals thereof, is 
secured by a mortgage dated February 1, 2006, on real property located in Baldwin 
County, Alabama which is recorded at Instrument Number 954036. The Plaintiff has 
elected to exercise the power of sale under the mortgage and upon completion of the 
foreclosure sale, the net proceeds shall constitute a credit against the balance outstanding 
on the renewal note and Short Tenn Maturity Extension Agreement. 

70. Under the renewal note and Short Term Maturity Extension Agreement, 
Stratosphere owes Hancock principal of $2,000,000.00 that is due with interest, plus late 
charges. 

71. Pursuant to the renewal note and Short Tenn Maturity Extension 
Agreement, Hancock claims its court costs and attorney’s fees from Stratosphere in an 
amount equal to that expended to bring and support this action. 

WHEREFORE, Hancock requests judgment against Stratosphere for the 
principal balance outstanding on the renewal note and Short Term Maturity Extension 
Agreement of $2,000,000.00, plus accrued interest, late charges, search and other fees, 
court costs and attorney’s fees. 

Count VI: Guaranties of Stratosphere Promissory Note. 

72. Hancock re-alleges the allegations set forth in paragraphs 1,3,8, 9, 15-17, 
and Count V as if fully set forth herein, and further alleges: 

73. On or about March 12, 2008, Burke and Wolf Creek executed and 
delivered to Hancock’s predecessor in interest separate unconditional guaranties of 
Stratosphere’s indebtedness to Hancock under the second renewal note. Copies of the 
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guaranties are attached and marked Composite Exhibit R. 

74. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the Stratosphere note. 

75. Burke and Wolf Creek each defaulted under their separate guaranties by 
failing to pay the indebtedness of Stratosphere to Hancock, as agreed. 

76. Under the guaranties, Burke and Wolf Creek, individually, owe Hancock 
principal of $2,000,000.00 that is due with interest, plus late charges. 

77. The Plaintiff has elected to exercise the power of sale under the mortgages 
securing the indebtedness underlying the guaranties. Upon completion of the foreclosure 
sales, the net proceeds shall constitute a credit against the balance outstanding on the 
underlying indebtedness and, therefore, the guaranties. 

78. Pursuant to the guaranties executed by Burke and Wolf Creek, Hancock 
claims its court costs and attorney’s fees from same in an amount equal to that expended 
to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke and Wolf Creek in 
the principal amount of $2,000,000.00, plus interest, late charges, court costs and 
attorney’s fees. 

Count VII: Rustah LLC Promissory Notes. 

79. Hancock re-alleges the allegations set forth in paragraphs 1, 10, and 15-17, 
above, as if fully set forth herein, and further alleges: 

Rustal Note One 

80. On or about November 29, 2007, Rustal executed and delivered to 
Hancock’s predecessor in interest a promissory note in the original principal amount of 
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$323,100.00. A copy of the note is attached and marked Exhibit S. 

81. Hancock owns and holds Rustal Note One by virtue of assignment from 
the FDIC dated September 10, 2010, recorded on October 8, 2010, at Instrument number 
1254574 in the Probate Records of Baldwin County, Alabama and attached as Exhibit T. 

82. Rustal defaulted under the renewal note by failing to make the monthly 
installment payments due thereunder. 

83. The note dated November 29, 2007, is secured by a mortgage dated 
November 29, 2007, on real property located in Baldwin County, Alabama which is 
recorded at Instrument Number 1087775. The Plaintiff has elected to exercise the power 
of sale under the mortgage and upon completion of the foreclosure sale, the net proceeds 
shall constitute a credit against the balance outstanding on the November 29, 2007 note. 

84. Hancock has elected to accelerate the indebtedness under Rustal Note 

One. 

85. Under Rustal Note One, Rustal owes Hancock principal of $203,732.95 
that is due with interest, plus late charges. 

Rustal Note Two 

86. Hancock re-alleges the allegations set forth in 1-18, and further 

alleges: 

87. On or about June 14, 2007, Rustal executed and delivered to Hancock’s 
predecessor in interest a promissory note in the original principal amount of 
$1,900,000.00. A copy of the note is attached and marked Exhibit U. 

88. Hancock owns and holds Rustal Note Two by virtue of assignment from 
the FDIC as evidenced by Purchase and Assumption Agreement dated December 18, 
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2009. 

89. Rustal defaulted under Rustal Note Two by failing to make the monthly 
installment payments due thereunder. 

90. The note dated June 14, 2007, is secured by a mortgage dated June 14, 
2007, on real property located in Baldwin County, Alabama which is recorded at 
Instrument Number 1057106. The Plaintiff has elected to exercise the power of sale 
under the mortgage and upon completion of the foreclosure sale, the net proceeds shall 
constitute a credit against the balance outstanding on the June 14, 2007 note. 

91. Hancock has elected to accelerate the indebtedness under Rustal Note 

Two. 

92. Under Rustal Note Two, Rustal owes Hancock principal of $1,828,473.37 
that is due with interest, plus late charges. 

93. Pursuant to Rustal notes 1 and 2, Hancock claims its court costs and 
attorney’s fees from Rustal in an amount equal to that expended to bring and support this 
action. 

WHEREFORE, Hancock requests judgment against Rustal for the aggregate 
principal balance outstanding on the 2 Rustal notes of $2,032,206.32, plus accrued 
interest, late charges, search and other fees, court costs and attorney’s fees. 

Count VIII: Guaranties of Rustal Promissory Notes. 

94. Hancock re-alleges the allegations set forth in paragraphs 1, 3, 4, 5, 7-8, 
11, 15-17, and Count VII, above, as if fully set forth herein, and further alleges: 

95. On or about November 29, 2007, in order to induce Hancock’s 
predecessor in interest to extend credit to Rustal under Rustal Note One, Burke, Foley, 
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Cunningham, Pennstar, Wolf Creek, and Crossroads executed and delivered to Hancock’s 
predecessor in interest separate unconditional guaranties of Rustal’s indebtedness to 
Hancock under Rustal Note One. Copies of the guaranties are attached and marked 
Composite Exhibit V. 

96. On or about September June 14, 2007, Burke, Foley, Cunningham, 
Pennstar, Wolf Creek, and Crossroads executed and delivered to Hancock’s predecessor 
in interest separate unconditional guaranties of Rustal’s indebtedness to Hancock under 
Rustal Note Two. Copies of the guaranties are attached and marked Composite Exhibit 
W. 

97. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the Rustal Notes 1 and 2. 

98. Burke, Foley, Cunningham, Pennstar, Wolf Creek, and Crossroads each 
defaulted under their separate guaranties by failing to pay the indebtedness of Rustal to 
Hancock, as agreed. 

99. Under the guaranties, Burke, Foley, Cunningham, Pennstar, Wolf Creek, 
and Crossroads, individually, owe Hancock the aggregate principal of $2,032,206.32 that 
is due with interest, plus late charges. 

100. The Plaintiff has elected to exercise the power of sale under the mortgages 
securing the indebtedness underlying the guaranties. Upon completion of the foreclosure 
sales, the net proceeds shall constitute a credit against the balance outstanding on the 
underlying indebtedness and, therefore, the guaranties. 

101. Pursuant to the guaranties executed by Burke, Foley, Cunningham, 
Pennstar, Wolf Creek, and Crossroads, Hancock claims its court costs and attorney’s fees 
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from same in an amount equal to that expended to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke, Foley, Cunningham, 
Pennstar, Wolf Creek, and Crossroads in the principal amount of $2,032,206.32, plus 
interest, late charges, court costs and attorney’s fees. 

Count IX: Guaranties of Southern Magnolia Homes, LLC Promissory Note. 

102. Hancock re-alleges the allegations set forth in paragraphs 1, 3, 8, 15-17, 
and Count VIII, above, as if fully set forth herein, and further alleges: 

103. On or about June 14, 2006, non-party Southern Magnolia Homes, LLC 
(“Southern Magnolia”) executed and delivered to Hancock’s predecessor in interest a 
promissory note in the original principal amount of $290,000.00, which Southern 
Magnolia renewed on or about June 21, 2007. On or about July 8, 2008, Southern 
Magnolia executed and delivered to Hancock’s predecessor in interest a second renewal 
promissory note in the principal amount of $289,888.23. A copy of the July 8, 2008 
second renewal note is attached and marked Exhibit X. 

104. Hancock owns and holds the second renewal note by virtue of assignment 
from the FDIC dated April 14, 2010, recorded on May 21, 2010, at Instrument number 
1234633 in the Probate Records of Baldwin County, Alabama and attached as Exhibit Y. 

105. Southern Magnolia defaulted under the second renewal note by failing to 
pay the second renewal note upon maturity. 

106. On or about July 9, 2008, Burke and Wolf Creek executed and delivered 
to Hancock’s predecessor separate unconditional guaranties of Southern Magnolia’s 
indebtedness to Hancock under the second renewal note. Copies of the guaranties are 
attached and marked Composite Exhibit Z. 
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107. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the Southern Magnolia note. 

108. Burke and Wolf Creek each defaulted under their separate guaranties by 
failing to pay the indebtedness of Southern Magnolia to Hancock, as agreed. 

109. Under the guaranties, Burke and Wolf Creek, individually, owe Hancock 
principal of $277,738.01 that is due with interest, plus late charges. 

110. The note dated June 14, 2006, as well as the renewals thereof, is secured 
by a mortgage dated June 14, 2006, on real property located in Baldwin County, Alabama 
which is recorded at Instrument Number 982083. The Plaintiff has elected to exercise the 
power of sale under the mortgage and upon completion of the foreclosure sale, the net 
proceeds shall constitute a credit against the balance outstanding on the second renewal 
note, as well as the guaranties. 

111. Pursuant to the guaranties executed by Burke and Wolf Creek, Hancock 
claims its court costs and attorney’s fees from same in an amount equal to that expended 
to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke and Wolf Creek in 
the principal amount of $277,738.01, plus interest, late charges, court costs and attorney’s 
fees. 

Count X: Wolf Creek Industries, Inc. Promissory Note. 

112. Hancock re-alleges the allegations set forth in paragraphs 1, 8, and 15-17, 
above, as if fully set forth herein, and further alleges: 

113. On or about December 20, 1999, Wolf Creek executed and delivered to 
Hancock’s predecessor in interest a promissory note in the original principal amount of 
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$850,000.00, which Wolf Creek renewed on or about December 27, 2007. On or about 
January 27, 2009, Wolf Creek executed and delivered to Hancock’s predecessor in 
interest a second renewal promissory note in the original principal amount of 
$915,000.00. On or about March 30, 2010, Wolf Creek executed and delivered to 
Hancock’s predecessor in interest a Short Term Maturity Extension Agreement in the 
principal amount of $915,000.00, which extended the maturity date of the second renewal 
note from January 27, 2010, to July 15, 2010. A copy of the January 27, 2009 second 
renewal note and Short Term Maturity Extension Agreement is attached and marked 
Composite Exhibit AA. 

114. Hancock owns and holds the second renewal note and Short Term 
Maturity Extension Agreement by virtue of assignment from the FDIC dated March 18, 
2010, recorded on April 8, 2010, at Instrument number 1227983 in the Probate Records 
of Baldwin County, Alabama and attached as Exhibit BB. 

115. Wolf Creek defaulted under the second renewal note and Short Term 
Maturity Extension Agreement by failing to pay the second renewal note upon maturity. 

116. The note dated December 20, 1999, as well as the renewals thereof, is 
secured by a mortgage dated December 20, 1999 on real property located in Baldwin 
County, Alabama which is recorded at Instrument Number 526068. That mortgage is 
modified by a mortgage modification at Instrument Number 625771, and amended by a 
Substitution of Collateral Agreement recorded at Instrument number 969583. The 
Plaintiff has elected to exercise the power of sale under the mortgage, as modified, and 
upon completion of the foreclosure sale, the net proceeds shall constitute a credit against 
the balance outstanding on the second renewal note and Short Term Maturity Extension 
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Agreement. 

117. Under the second renewal note and Short Term Maturity Extension 
Agreement, Wolf Creek owes Hancock principal of $915,000.00 that is due with interest, 
plus late charges. 

118. Pursuant to the second renewal note and Short Term Maturity Extension 
Agreement, Hancock claims its court costs and attorney’s fees from Wolf Creek in an 
amount equal to that expended to bring and support this action. 

WHEREFORE, Hancock requests judgment against Wolf Creek for the principal 
balance outstanding on the second renewal note and Short Term Maturity Extension 
Agreement of $915,000.00, plus accrued interest, late charges, search and other fees, 
court costs and attorney’s fees. 

Count XI: Guaranty of Wolf Creek Promissory Note. 

119. Hancock re-alleges the allegations set forth in paragraphs 1, 3, 15-17, and 
Count X, above, as if fully set forth herein, and further alleges: 

120. On or about January 27, 2009, Burke executed and delivered to Hancock’s 
predecessor in interest an unconditional guaranty of Wolf Creek’s indebtedness to 
Hancock under the second renewal note and Short Term Maturity Extension Agreement. 
A copy of the guaranty is attached and marked Exhibit CC. 

121. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the Wolf Creek note. 

122. Burke defaulted under the guaranty by failing to pay the indebtedness of 
Wolf Creek to Hancock, as agreed. 
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123. Under the guaranty, Burke owes Hancock principal of $915,000.00.00 that 
is due with interest, plus late charges. 

124. The Plaintiff has elected to exercise the power of sale under the mortgages 
securing the indebtedness underlying the guaranties. Upon completion of the foreclosure 
sales, the net proceeds shall constitute a credit against the balance outstanding on the 
underlying indebtedness and, therefore, the guaranties. 

125. Pursuant to the guaranty executed by Burke, Hancock claims its court 
costs and attorney’s fees from same in an amount equal to that expended to bring and 
support this action. 

WHEREFORE, Hancock requests judgment against Burke in the principal 
amount of $915,000.00.00, plus interest, late charges, court costs and attorney’s fees. 

Count XTT: Country Club Development, LLC Promissory Notes. 

126. Hancock re-alleges the allegations set forth in paragraphs 1, 12, and 15-17 
above as if fully set forth herein, and further alleges: 

Country Club Note One 

127. On or about April 14, 2006, Country Club executed and delivered to 
Hancock’s predecessor in interest a promissory note in the original principal amount of 
$4,200,000.00, which Country Club renewed on or about December 6, 2007. On or about 
June 29, 2009, Country Club executed and delivered to Hancock’s predecessor in interest 
a second renewal promissory note in the original principal amount of $3,277,665.02. A 
copy of the second renewal note is attached and marked Exhibit DD. 

128. Hancock owns and holds Country Club Note One by virtue of assignment 
from the FDIC dated August 31, 2010, recorded at Instrument Number 1252254, and 
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attached as Exhibit EE. 

129. Country Club defaulted under Country Club Note One by failing to pay 
the note upon maturity. 

130. The note dated April 14, 2006, as well as the renewals thereof, is secured 
by a mortgage dated April 14, 2006, on real property located in Baldwin County, 
Alabama which is recorded at Instrument Number 972619. The Plaintiff has elected to 
exercise the power of sale under the mortgage and upon completion of the foreclosure 
sale, the net proceeds shall constitute a credit against the balance outstanding on the June 
29, 2009 second renewal note. 

131. Under Country Club Note One, Country Club owes Hancock principal of 
$2,623,732.63 that is due with interest, plus late charges. 

Country Club Note Two 

132. On or about April 14, 2006, Country Club executed and delivered to 
Hancock’s predecessor in interest a promissory note in the original principal amount of 
$1,105,000.00, which Country Club renewed on or about June 12, 2008. On or about 
July 16, 2009, Country Club executed and delivered to Hancock’s predecessor in interest 
a second renewal promissory note in the original principal amount of $1,077,463.13. A 
copy of the second renewal note is attached and marked Exhibit FF. 

133. Hancock owns and holds Country Club Note Two by virtue of assignment 
from the FDIC as evidenced by Purchase and Assumption Agreement dated December 
18,2009. 

134. Country Club defaulted under Country Club Note Two by failing to pay 
the note upon maturity. 
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135. The note dated April 14, 2006, as well as the renewals thereof, is secured 
by a mortgage dated April 14, 2006, on real property located in Baldwin County, 
Alabama which is recorded at Instrument Number 970119. The Plaintiff has elected to 
exercise the power of sale under the mortgage and upon completion of the foreclosure 
sale, the net proceeds shall constitute a credit against the balance outstanding on the July 
16, 2009 second renewal note. 

136. Under Country Club Note Two, Country Club owes Hancock principal of 
$1,077,463.13 that is due with interest, plus late charges. 

137. Pursuant to Country Club notes 1 and 2, Hancock claims its court costs 
and attorney’s fees from Country Club in an amount equal to that expended to bring and 
support this action. 

WHEREFORE, Hancock requests judgment against Country Club for the 
aggregate principal balance outstanding on the 2 Country Club notes of $3,701,195.76, 
plus accrued interest, late charges, search and other fees, court costs and attorney’s fees. 

Count XTTT: Guaranties of Country Club Promissory Notes. 

138. Hancock re-alleges the allegations set forth in paragraphs 1,3,7, 8, 13-17, 
and Count XII, above, as if fully set forth herein, and further alleges: 

139. On or about June 29, 2009, Burke, Pennstar, Wolf Creek, AC 3, and 
Albert Corte executed and delivered to Hancock’s predecessor in interest separate 
unconditional guaranties of Country Club’s indebtedness to Hancock under Country Club 
Note One. Copies of the guaranties are attached and marked Composite Exhibit GG. 

140. On or about September July 16, 2009, Burke, Pennstar, Wolf Creek, AC 3, 
and Albert Corte executed and delivered to Hancock’s predecessor in interest separate 
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unconditional guaranties of Country Club’s indebtedness to Hancock under Country Club 
Note Two. Copies of the guaranties are attached and marked Composite Exhibit HH. 

141. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the Country Club notes. 

142. Burke, Pennstar, Wolf Creek, AC 3, and Albert Corte each defaulted 
under their separate guaranties by failing to pay the indebtedness of Country Club to 
Hancock, as agreed. 

143. Under the guaranties, Burke, Pennstar, Wolf Creek, AC 3, and Albert 
Corte, individually, owe Hancock the aggregate principal of $3,701,195.76 that is due 
with interest, plus late charges. 

144. The Plaintiff has elected to exercise the power of sale under the mortgages 
securing the indebtedness underlying the guaranties. Upon completion of the foreclosure 
sales, the net proceeds shall constitute a credit against the balance outstanding on the 
underlying indebtedness and, therefore, the guaranties. 

145. Pursuant to the guaranties executed by Burke, Pennstar, Wolf Creek, AC 
3, and Albert Corte, Hancock claims its court costs and attorney’s fees from same in an 
amount equal to that expended to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke, Pennstar, Wolf 
Creek, AC 3, and Albert Corte in the principal amount of $3,701,195.76, plus interest, 
late charges, court costs and attorney’s fees. 

Count XIV: Crossroads, LLC Promissory Notes. 

146. Hancock re-alleges the allegations set forth in paragraphs 1,11, and 15-17 
above as if fully set forth herein, and further alleges: 
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Crossroads Note One 

147. On or about June 9, 2005, Crossroads executed and delivered to 
Hancock’s predecessor in interest a promissory note in the original principal amount of 
$519,550.00, which note Crossroads renewed and which amount Crossroads increased on 
or about January 4, 2007. On or about August 10, 2009, Crossroads executed and 
delivered to Hancock’s predecessor in interest a second renewal promissory note in the 
original principal amount of $740,835.00. A copy of the second renewal note is attached 
and marked Exhibit II. 

148. Hancock owns and holds Crossroads Note One by virtue of assignment 
from the FDIC dated August 31, 2010, recorded at Instrument Number 1227986, and 
attached as Exhibit JJ. 

149. Crossroads defaulted under Crossroads Note One by failing to pay the 
note upon maturity. 

150. The note dated June 9, 2005, as well as the renewals thereof, is secured by 
a mortgage dated June 9, 2005 on real property located in Baldwin County, Alabama 
which is recorded at Instrument Number 899620 and modified at Instrument Number 
1024750. The Plaintiff has elected to exercise the power of sale under the mortgage and 
upon completion of the foreclosure sale, the net proceeds shall constitute a credit against 
the balance outstanding on the August 10, 2009 second renewal note. 

151. Under Crossroads Note One, Crossroads owes Hancock principal of 
$702,435.66 that is due with interest, plus late charges. 

Crossroads Note Two 

152. On or about January 24, 2008, Crossroads executed and delivered to 
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Hancock’s predecessor in interest a promissory note in the original principal amount of 
$3,470,219.00. On or about June 29, 2009, Crossroads executed and delivered to 
Hancock’s predecessor in interest a renewal promissory note in the revised principal 
amount of $3,123,719.00. A copy of the renewal note is attached and marked Exhibit 
KK. 

153. Hancock owns and holds Crossroads Note Two by virtue of assignment 
from the FDIC as evidenced by Purchase and Assumption Agreement dated December 
18,2009. 

154. Crossroads defaulted under Crossroads Note Two by failing to pay the 
note upon maturity. 

155. The note dated January 24, 2008, as well as the renewals thereof, is 
secured by a mortgage dated January 24, 2008, on real property located in Mobile 
County, Alabama which is recorded at Official Records Book 6332, Page 754 in the 
office of the Judge of Probate in that county. The Plaintiff has elected to exercise the 
power of sale under the mortgage and upon completion of the foreclosure sale, the net 
proceeds shall constitute a credit against the balance outstanding on the June 29, 2009 
renewal note. 

156. Under Crossroads Note Two, Crossroads owes Hancock principal of 
$779,830.25 that is due with interest, plus late charges. 

157. Pursuant to Crossroads notes 1 and 2, Hancock claims its court costs and 
attorney’s fees from Crossroads in an amount equal to that expended to bring and support 
this action. 
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WHEREFORE, Hancock requests judgment against Crossroads for the 
aggregate principal balance outstanding on the 2 Crossroads notes of $1,482,265.91, plus 
accrued interest, late charges, search and other fees, court costs and attorney’s fees. 

Count XV: Guaranties of Crossroads, LLC Promissory Note. 

158. Hancock re-alleges the allegations set forth in paragraphs 1, 3-5, 7-8, 11, 
15-17, and Count XIV, above, as if fully set forth herein, and further alleges: 

160. On or about August 10, 2009, Burke, Pennstar, Wolf Creek, Foley, and 
Cunningham executed and delivered to Hancock’s predecessor in interest separate 
guaranties of Crossroads’ indebtedness to Hancock under Crossroads Note One. Copies 
of the guaranties are attached and marked Composite Exhibit LL. 

161. On or about June 29, 2009, Burke, Pennstar, Wolf Creek, Foley, and 
Cunningham executed and delivered to Hancock’s predecessor in interest separate 
guaranties of Crossroads” indebtedness to Hancock under Crossroads Note Two. Copies 
of the guaranties are attached and marked Composite Exhibit MM. 

162. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the Crossroads notes. 

163. Burke, Pennstar, Wolf Creek, Foley, and Cunningham each defaulted 
under their separate guaranties by failing to pay the indebtedness of Crossraods to 
Hancock, as agreed. 

164. Under the guaranties, Burke, Pennstar, Wolf Creek, Foley, and 
Cunningham, individually, owe Hancock the aggregate principal of $1,482,265.91 that is 
due with interest, plus late charges. 

165. The Plaintiff has elected to exercise the power of sale under the mortgages 
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securing the indebtedness underlying the guaranties. Upon completion of the foreclosure 
sales, the net proceeds shall constitute a credit against the balance outstanding on the 
underlying indebtedness and, therefore, the guaranties. 

166. Pursuant to the guaranties executed by Burke, Pennstar, Wolf Creek, 
Foley, and Cunningham, Hancock claims its court costs and attorney’s fees from same in 
an amount equal to that expended to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke, Pennstar, Wolf 
Creek, Foley, and Cunningham in the principal amount of $1,482,265.91, plus interest, 
late charges, court costs and attorney’s fees. 

Count XVI: Guaranties of Remington, LLC Promissory Note. 

167. Hancock re-alleges the allegations set forth in paragraphs 1, 3, 8, and 15- 
17, above, as if fully set forth herein, and further alleges: 

168. On or about March 20, 2009, non-party Remington, LLC (“Remington”) 
executed and delivered to Hancock’s predecessor in interest a promissory note in the 
original principal amount of $27,637.08. A copy of the note is attached and marked 
Exhibit NN. 

169. Hancock owns and holds the note by virtue of assignment from the FDIC 
dated April 19, 2010, recorded on May 21, 2010, at Instrument number 1234634 in the 
Probate Records of Baldwin County, Alabama and attached as Exhibit OO. 

170. Remington defaulted under the note by failing to pay the monthly 
installment payments as they came due thereunder. 

171. On or about March 20, 2009, Burke and Wolf Creek executed and 
delivered to Hancock’s predecessor separate unconditional guaranties of Remington’s 
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indebtedness to Hancock under the note. Copies of the guaranties are attached and 
marked Composite Exhibit PP. 

172. Hancock owns and holds the guaranties by virtue of the same assignment 
from the FDIC that transferred the note. 

173. Burke and Wolf Creek each defaulted under their separate guaranties by 
failing to pay the indebtedness of Remington to Hancock, as agreed. 

174. Under the guaranties, Burke and Wolf Creek, individually, owe Hancock 
principal of $21,239.70 that is due with interest, plus late charges. 

175. Pursuant to the guaranties executed by Burke and Wolf Creek, Hancock 
claims its court costs and attorney’s fees from same in an amount equal to that expended 
to bring and support this action. 

WHEREFORE, Hancock requests judgment against Burke and Wolf Creek in 
the principal amount of $21,239.70, plus interest, late charges, court costs and attorney’s 
fees. 

Respectfully submitted, 

/s/ Edward A. R. Miller_ 

Jason “Jay” Watkins (WATKJ3882) 

Edward A. R. Miller (MILLE7815) 

Attorneys for Plaintiff Hancock Bank 

OF COUNSEL : 

JONES, WALKER, WAECHTER, POITEVENT, 

CARRERE & DENEGRE, LLP 
254 State Street 
Mobile, Alabama 36603 
Telephone (251)432-1414 
Facsimile (251)433-4106 
emiller@joneswalker.com 
j watkins@j o neswalker. c o m 
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Plaintiff wishes to serve defendants by private process server at the following 
addresses: 


Elite Development, LLC 

c/o Summit Construction Company, Inc., Registered Agent 
14747 Underwood Road 
Summerdale, AL 36580 

Clarence E. Burke, Jr.; 

Doc McDuffie Road 
Foley, AL 36535 

John B. Foley, IV 

111 South McKenzie Street 

Foley, AL 36535 

Robert T. Cunningham, III; 

200 Cumberland Road 
Fairhope, AL 36532 

Benchmark Homes, Inc. 

c/o Robert T. Cunningham, III, Registered Agent 
1290 Main Street, Suite E 
Daphne, AL 36526 

Pennstar, LLC 

c/o Summit Construction Company, Registered Agent 
12940 Underwood Road 
Summerdale, AL 36580 

Wolf Creek Industries, Inc. 

c/o Clarence E. Burke, Jr., Registered Agent 

Doc McDuffie Road 

Foley, AL 36535 

Stratosphere Land Holdings, Inc. 

c/o Summit Construction Company, Inc., Registered Agent 
14747 Underwood Road 
Summerdale, AL 36580 

Rustal, LLC 

c/o Magnolia River Management, LLC, Registered Agent 
14747 Underwood Road 
Summerdale, AL 36580 
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Crossroads, LLC 

c/o Magnolia River Management, LLC, Registered Agent 
14747 Underwood Road 
Summerdale, AL 36580 

Country Club Development, LLC 
c/o Albert Corte, III, Registered Agent 
200 Rock Creek Parkway 
Fairhope, AL 36532 

Albert Corte, III 

200 Rock Creek Parkway 

Fairhope, AL 36532 

AC 3, Inc. 

c/o Albert Corte, III, Registered Agent 
200 Rock Creek Parkway 
Fairhope, AL 36532 
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PROMISSORY NOTE 


Principal 

$207,540.64 

Loan Date 
05*16-2007 

Maturity 

05-16-2010 

Loan No 
4378337 

Call/Coll 

Account 

Officer 

BW 

Initials 

References in the shaded area are for Lenders use only and do not limit the applicability of this document to any particular loan or item 

Any item above containing “ has been omitted due to text length limitations 

Borrower Elite Development LLC 
P O Box 1629 

Foley, AL 36566 


Lender Peoples First Community Bank 

CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St 

Panama City FL 32412 




Principal Amount $207,540 64 Interest Rate 7 750% Date of Note May 16, 2007 

PROMISE TO PAY Elite Development, LLC ( Borrower ) promises to pay to Peoples First Community Bank ( Lender ) or order, In lawful 
money of the United States of America the principal amount of Two Hundred Seven Thousand Five Hundred Forty & 64/100 Dollars 
($207,540 64), together with Interest at the rate of 7 750% per annum on the unpaid principal balance from May 16, 2007 until paid in full The 
interest rate may change under the terms and conditions of the INTEREST AFTER DEFAULT section 

PAYMENT Borrower will pay this loan in full immediately upon Lender s demand If no demand is made Borrower will pay this loan in 35 
regular payments of $2 213 13 each and one Irregular last payment estimated at $175 272 26 Borrower s first payment Is due June 16, 2007 
and all subsequent payments are due on the same day of each month after that Borrower s final payment will be due on May 16, 2010, and 
will be for all principal and all accrued interest not yet paid Payments Include principal and interest Unless otherwise agreed or required by 
applicable law payments will be applied first to any accrued unpaid interest, then to principal, then to any unpaid collection costs and then to 
any late charges The annual interest rate for this Note is computed on a 365/360 basis that is by applying the ratio of the annual interest rate 
over a year of 360 days, multiplied by the outstanding principal balance multiplied by the actual number of days the principal balance Is 
outstanding Borrower will pay Lender at Lender s address shown above or at such other place as Lender may designate in writing 

PREPAYMENT Borrower may pay without penalty all or a portion of the amount owed earlier than it is due Early payments will not unless agreed to 
by Lender in wniing relieve Borrower of Borrowers obligation to continue to make payments under the payment schedule Rather early payments will 
reduce the principal balance due and may result in Borrowers making fewer payments Borrower agrees not to send Lender payments marked paid 
m full without recourse or similar language If Borrower sends such a payment Lender may accept it without losing any of Lenders rights under this 
Note and Borrower will remain obligated to pay any further amount owed to Lender All written communications concerning disputed amounts 
including any check or other payment instrument that indicates that the payment constitutes payment in full of the amount owed or that is tendered 
with other conditions or limitations or as fuU satisfaction of a disputed amount must be mailed or delivered to Peoples First Community Bank 
CORPORATE CENTER PO Box 59950 1022 W 23rd St Panama City FL 32412 

LATE CHARGE If a payment is 15 days or more fate Borrower will be charged 5 000% of the regularly scheduled payment 

INTEREST AFTER DEFAULT Upon default including failure to pay upon final maturity the interest rate on this Note shall be increased to 17 500% 
per annum However in no event will the interest rate exceed the maximum nterest rate limitations under applicable law 

DEFAULT Each of the following shall constitute an event of default ( Event of Default) under this Note 
Payment Default Borrower fails to make any payment when due unde this Note 

Other Defaults Borrower fails to comply with or to perform any other term obligation covenant or condition contained in this Note or in any of 
the related documents or to comply with or to perform any term obligation covenant or condition contained in any other agreement between 
Lender and Borrower 

False Statements Any warranty representation or statement made or furnished to Lender by Borrower or on Borrowers behalf under this Note 
or the related documents is false or misleading in any material respect either now or at the time made or furnished or becomes false or misleading 
at any time thereafter 

Death or Insolvency The dissolution of Borrower (regardless of whether election to continue is made) any member withdraws from Borrower or 
any other termination of Borrowers existence as a going business or the death of any member the insolvency of Borrower the appointment of a 
receiver for any part of Borrowers property any assignment for the benefit of creditors any type of creditor workout or the commencement of any 
proceeding under any bankruptcy or insolvency laws by or against Borrower 

Creditor or Forfeiture Proceedings Commencement of foreclosure or forfeiture proceedings whether by judicial proceeding self help 
repossession or any other method by any creditor of Borrower or by any governmental agency against any collateral securing the loan This 
includes a garnishment of any of Borrowers accounts including deposit accounts with Lender However this Event of Default shall not apply if 
there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or forfeiture proceeding 
and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the 
creditor or forfeiture proceeding in an amount determined by Lender in its sole discretion as being an adequate reserve or bond for the dispute 

Events Affecting Guarantor Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any Guarantor dies 
or becomes incompetent or revokes or disputes the validity of or liability under any guaranty of the indebtedness evidenced by this Note In the 
event of a death Lender at its option may but shall not be required to permit the Guarantor s estate to assume unconditionally the obligations 
arising under the guaranty in a manner satisfactory to Lender and in doing so cure any Event of Default 

Adverse Change A material adverse change occurs in Borrowers financial condition or Lender believes the prospect of payment or 

performance of this Note is impaired 

Insecurity Lender in good faith believes itself insecure 

Cure Provisions If any defauli other than a default in payment is curable and if Borrower has not been given a notice of a breach of the same 
provision of this Note within the preceding twelve (12) months it may be cured if Borrower after receiving written notice from Lender demanding 
cure of such default (1) cures the default within thirty (30) days or (2) if the cure requires more than thirty (30) days immediately initiates steps 
which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter continues and completes all reasonable and 
necessary steps sufficient to produce compliance as soon as reasonably practical 
LENDER S RIGHTS Upon default Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due and then Borrower will pay that amount 

ATTORNEYS FEES EXPENSES Lender may hire or pay someone else to help collect this Note if Borrower does not pay Borrower will pay Lender 
the amount of these costs and expenses which includes subject to any limts under applicable law Lenders reasonable attorneys tees and Lenders 
legal expenses whether or not there is a lawsuit including reasonable attorneys fees and legal expenses for bankruptcy proceedings (including efforts 
to modify or vacate any automatic stay or injunction) and appeals If not prohibited by applicable law Borrower also will pay any court costs in 
addition to all other sums provided by law 

JURY WAIVER Lender and Borrower hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Borrower against the other 

GOVERNING LAW This Note will be governed by federal law applicable to Lender and to the extent not preempted by federal law, the laws of 
the State of Florida without regard to Its conflicts of law provisions This Note has been accepted by Lender in the State of Florida 

CHOICE OF VENUE If there is a lawsuit Borrower agrees upon Lenders request to submit to the jurisdiction of the courts of Bay County State of 
Florida 

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves a right of setoff in all Borrowers accounts with Lender (whether 
checking savings or some other account) This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may open in 
the luture However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by law Borrower 
authorizes Lender lo the extent permitted by applicable law to charge or setoff all sums owing on the indebtedness against any and all such accounts 
and at Lenders option to administratively freeze all such accounts to allow Lender to protect Lenders charge and setoff rights provided in this 
paragraph 

COLLATERAL Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein a Mortgage or 
Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County State of Alabama 

CROSS COLLATERALIZATION All other collateral of Borrower now or hereafter pledged shall be collateral for this loan provided however that any 
interest in Borrowers primary residence or Borrowers household goods and furnishings are excepted unless specifically referenced herein A default 
under any loan of Borrower to Lender shall be a default under this loan and vice versa 
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Assignment Pledge or other security instrument alt of even date hereof 

PRIOR NOTE This Note is a renewal of the Promissory Note dated June 23 2004 and secured by the Mortgage dated June 23 2004 and recorded 
July 1 2004 in Instrument No 820543 and the Assignment ol Rents recorded in Instrument No 820544 all in the Office of the Judge of Probate 
Baldwin County Alabama 

SUCCESSOR INTERESTS The terms of this Note shall be binding upon Borrower and upon Borrowers heirs personal representatives successors 
and assigns and shall inure to the benefit of Lender and its successors and assigns 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES Please notify us if we report any inaccurate 
information about your account(s) to a consumer reporting agency Your written notice descnbing the specific inaccuracy(ies) should be sent to us at 
the following address Peoples First Community Bank P O Box 59950 Panama City FL 32412 0950 

GENERAL PROVISIONS This Note is payable on demand The inclusion of specific default provisions or rights of Lender shall not preclude Lender s 
nght to declare payment of this Note on its demand If any part of this Note cannot be enforced this fact will not affect the rest of the Note Borrower 
does not agree or intend to pay and Lender does not agree or intend to contract for charge collect take resen/e or receive (collectively referred to 
herein as charge or collect) any amount in the nature of interest or in the nature of a fee for this loan which would in any way or event (including 
demand prepayment or acceleration) cause Lender to charge or collect more for this loan than the maximum Lender would be permitted to charge or 
collect by federal law or the law of the State of Florida (as applicable) Any such excess interest or unauthorized fee shall instead of anything stated to 
the contrary be applied first to reduce the principal balance of this loan and when the pnncipal has been paid in full be refunded to Borrower Lender 
may delay or forgo enforcing any of its rights or remedies under this Note wthout losing them Borrower and any other person who signs guarantees 
or endorses this Note to the extent allowed by law waive presentment demand for payment and notice of dishonor Upon any change in the terms of 
this Note and unless otherwise expressly stated in writing no party who signs this Note whether as maker guarantor accommodation maker or 
endorser shall be released from liability All such parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or 
release any party or guarantor or collateral or impair fail to realize upon or perfect Lender s security interest in the collateral and take any other action 
deemed necessary by Lender without the consent of or notice to anyone All such parties also agree that Lender may modify this loan without the 
consent of or notice to anyone other than the party with whom the modification is made The obligations under this Note are joint and several 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE BORROWER AGREES TO 
THE TERMS OF THE NOTE 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE 
BORROWER 


EUTE DEVELOPMENT, LLC 



SUMMIT CONSTRUCTION COMPANY INC , Manager of Elite Development, LLC 


Clarence E Burke Jr, President of Summit 

Construction Company, Inc 


LASER PRO Lmtoig Vr S W 00 004 Cop Fiwnrf SoUJono nc 


SOT an? Al ftpltnuanad 


r w'CfALP >D20FC TRW « PR-QEnERA 
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RECORD & RETURN TO: 


Hancock Bank 
ATTN : Lending Services 
P O Box 4020 
Guifport;’NlS'39S02 • 

• .V ‘l * 1 ,* . r’— .* , 

PREPARED BY. Shane Hutchinson 
• ’’ LOAN# 4378337 ' 


•■ar- 


ASSIGNMENT OF NOTE. MORTGAGE AND LOAN DOCUMENTS 



THIS ASSIGNMENT (this “Assignment") is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER. OF PEOPLES FIRST- 
COMMUNITY BANK, PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
("Assignor”), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7* Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples Fust”), and appointed the Assignor as the receiver of Peoples 
First. . ‘ . ... 


• v. . -'^T/EREAS^ in accordance .with the Act, the Assignor is empowered to liquidate the assets of Peoples Fust 
in order to. wind'down the. affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation (“FDIC”), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated May 16. 2007 . executed by Elite Development, LLC (the 
“Borrower”), in the original principal amount of Two Hundred Seven Thousand Five Hundred Forty and 64 /iOO 
Dollars ($207.540.64) in favor of Peoples First (hereinafter referred to as the “Note”); 

B. That certain Mortgage dated June 23. 2004 . granted by the Borrower to Peoples First, and 
recorded in Official Records Book 820543. Page 7, all of the public records of Baldwin County, Alabama, with 
respect to the real property described therein (hereinafter collectively referred to as the “Mortgage”), which 
Mortgage secures the repayment of the Note; 

C. That certain Business Loan Agreement dated May 16, 2007 . by and between Peoples First and 
Borrower (hereinafter referred to as the “Loan Agreement”); 

D. That certain Commercial Guaranty dated May 16, 2007 . from Clarence E. Burke. Jr. and that 
certain Commercial Guaranty dated May 16, 2007, from John B. Foley. IV, and that certain Commercial Guaranty 
dated May 16, 2007, from Robert T. Cunningham, III and that certain Commercial Guaranty dated May 16, 2007 
from Benchmark Homes, Inc., in favor of Peoples First (hereinafter referred to as the “Guaranty”);, 

, . E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Florida Secured 

Transaction Registry on N/A . bearing Instrument No._, and recorded in Official Records Book_, Page 

_, of the public records of_ County, Florida (hereinafter collective!y referred to as the “Financing 

Statements”); 

F. That certain Loan Policy of Title Insurance dated July 1. 2004 . issued by First American Title 
Insurance Company, Loan Policy #FA-31-835803. in the amount of S 233.750.00. (hereinafter referred to as the 
“Title Policy”); 

’"'Gr '***"That‘certain Assignment of Rents from Elite Development. LLC . dated -June 23. 2004 and 
recorded in Official Records Book 8205544, page 5, of the public records of Baldwin County, Alabama; (hereinafter 
referred to as the “Assignment of Rents”). 

H. Any and all claims, actions, causes of action, choses of action, judgments, demands, rights, 
damages and hens, together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon that certain loan evidenced 

by the Note and Mortgage above, and/or which are the subject matter of the action filed in the N/A Court,_ 

County, case-styled_, Case Number_(the “Claims"). 

The documents identified in paragraph(s) C, D, F and G above are hereinafter eollecfrvely referred to as the 
“Collateral Documents.” 
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NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged, Assignor hereby agrees as follows: 

I ■ Assignment of Note, Mortga g e and Collateral Documents. Assignor hereby unconditionally 

grants, transfers, and assigns to Assignee all of Assignor's right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note 
Concurrently herewith. Assignor has endorsed to Assignee, without recourse, the Note. 

2 - . M other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 

Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Lean are referred to collectively as the “Loan 
Documents.” 


3 • Assignment of Claims, Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4 - Representations and Warranties. In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FDIC in its corporate capacity or as Receiver. 

5. Successors and Assigns. This Assignment shall mure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of April 29, 2010. 


FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
B A?iK , PAN AMA CITY, FLORIDA, organized under the 
ttws of tne United StatSs’SKAmenca 






Name:/Ju1ie M. Farlow 
Title/ Xttomey-in-Fact 


STATE OF MISSISSIPPI 
COUNTY OF HARRISON 


Personally appeared before me, the undersigned authority in and for the said county and state, on this the 
29th day of Apnl, 2010, within my jurisdiction, the within named Julie M. Farlow, who (check one) X is personally 

known to me or _ has provided me with (insert type of identification) 

___ as satisfactory evidence that he/she is the person who executed this 

instrument and who acknowledged that she is the attorney m fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA, a corporation organized under the laws of the United States of America, and that for and on 
behalf of the said corporation, and as its act and deed, she executed the above and/fotc’gomg instrument, after first 
having been duly authorized by said corporation sOxtcjUo" 



I Commission Expires: (Seef Notary Seal)' 
'Ay Commission Number is -.(See Notary Seal) 


C °’’ ID # 73501 Y2\ 


SYRIA SHIPP HOLME'S j 

,<\ Commission Expires / «* 
M/18/2012 y'A/ 
. 


JAXU396223J 


-2- 
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PROMISSORY NOTE 


Principal 

loan Date 

Maturity 

loan No 

Call / Coll 

Account 

Officer 

Initials 

$1,746,700.00 

09-17-2009 

09-17-2011 

4934451 



WISES 



References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item. 
_Any item above containing '"***" has been omitted due to text length limitations._ 


Borrower. Elite Development, LLC 
P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Principal Amount: $1,746,700.00 Date of Note: September 17, 2009 

PROMISE TO PAY. Elite Development, LLC ("Borrower") promises to pay to Peoples First Community Bank ("Lender"), or order, in lawful 
money of the United States of America, the principal amount of One Million Seven Hundred Forty-six Thousand Seven Hundred & 00/100 
Dollars ($1,746,700.00), together with interest on the unpaid principal balance from September 17, 2009, until paid in full, 

PAYMENT. Borrower will pay this loan in full immediately upon Lender's demand, if no demand Is made, Borrower will pay this loan in one 
principal payment of $1,746,700.00 plus interest on September 17, 2011. This payment due on September 17, 2011, will be for all principal 
and all accrued Interest not yet paid. In addition, Borrower will pay regular monthly payments of all accrued unpaid Interest due as of each 
payment date, beginning October 17, 2009, with all subsequent Interest payments to be due on the same day of each month after that. Unless 
otherwise agreed or required by applicable law, payments will be applied first to any accrued unpaid Interest; then to principal; then to any 
unpaid collection costs; and then to any late charges. Borrower will pay Lender at Lender s address shown above or at such other place as 
Lender may designate in writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the the New York Wall Street Journal Prime Rate (the "Index"). The Index is not necessarily the lowest rate charged by Lender on its 
loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute Index after notifying Borrower. Lender 
will tell Borrower the current Index rate upon Borrower’s request, The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well. The Index currently Is 3.250% per annum. Interest on the unpaid 
principal balance of this Note will be calculated as described in the "INTEREST CALCULATION METHOD" paragraph using a rate of 0-750 
percentage points over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial 
rate of 4.000% per annum based on a year of 360 days. NOTICE: Under no circumstances will the effective rate of interest on this Note be 
less than 4.000% per annum or more than (except for any higher default rate shown below) the lesser of 8.000% per annum or the maximum 
rate allowed by applicable law. 

INTEREST CALCULATION METHOD. Interest on this Note Is computed on a 365/360 basis; that Is, by applying the ratio of the interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is 
outstanding. All Interest payable under this Note is computed using this method. 

PREPAYMENT. Borrower may pay without penally all or a portion of the amount owed earlier lhan it is due. Early payments will not, unless 
agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather, 
early payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked "paid in full", "without recourse", 
or similar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender's rights under this Note, and 
Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including 
any check or other payment instrument that indicates that the payment constitutes "payment in full" of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER, PO Box 59950, 1022 W 23rd St., Panama City, FL 32412. 

LATE CHARGE. If a payment is 15 days or more late. Borrower will be charged 5.000% of the regularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However, in no event will the interest rate exceed the maximum interest rate limitations 
under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at any lime thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from 
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, the insolvency of Borrower, 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute, 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note Is impaired. 

insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to 
Borrower demanding cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS* FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender's reasonable attorneys’ fees 
and Lender's legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower 
also will pay any court costs, in addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, State 
of Florida. 


















Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 9 of 212 PagelD #: 41 


PROMISSORY NOTE 

Loan No: 4934451 (Continued) Page 2 


RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not indude any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any 
and all such accounts, and, at Lender’s option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff 
rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County, State of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower’s primary residence or Borrower’s household goods and furnishings are excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa.". 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement, 
Assignment, Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated March 21, 2008 and is secured by the Real Estate Mortgage and Security 
Agreement dated May 10, 2006, recorded in Instrument #974898 in the Judge of Probate, Baldwin County and the First Modification to Real 
Estate Mortgage and Security Agreement dated September 14, 2006, recorded in Instalment #1001512 in the Judge of Probate, Baldwin 
County. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, persona! representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us if we report any inaccurate 
information about your account(s) to a consumer reporting agency. Your written notice describing the specific inaccuracy(tes) should be sent to 
us at the following address: Peoples First Community Bank P.0 Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note. Borrower does not agree or intend to pay. and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect"), any amount in the nature Of interest or in the nature of a fee for this loan, which would in 
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid tn full, be refunded to Borrower. Lender may delay or forgo enforcing any of Its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral; or 
impair, fail to realize upon or perfect Lender’s security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this. Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


ELITE DEVELOPME f, LLC 



SUMMIT-CONSTRUCTION COMPANY, INC., Manager of Elite Development, LLC 
By 


Clarence E. Burke, Jr., President of Summit 
Construction Company, Inc. 


IASCA PAO U.f 


MS DOOM Coo. 5-c*u*Kmi, le 




w.KRM.PUDMFC T(M23M PR-CEKAAi 
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RECORD & RETURN TO : 

Hancock Bank 
ATTN : Lending Services 
PO Box 4020 
Gulfport, MS 39502 

PREPARED BY: Philomena J. Telker 
LOAN # 4934451 



ASSIGNMENT OF NOTE. MORTGAGE AND LOAN DOCUMENTS 


THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention. Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7 Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18,2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples First”), and appointed the Assignor as the receiver of Peoples 
First. 


WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation ( FDIC ), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated September 17, 2009, executed by Elite Development, JLLC 
(the “Borrower”), in the original principal amount of One Milli o n Seven Hundred Forty-Six Thousand Seven 
Hundred and 00/100 Dollars f£l .746.700.00) in favor of Peoples First (hereinafter referred to as the “Note”); 

B. That certain First Real Estate Mortgage and Fixture Filing dated May 10, 2006, granted by 
Borrower to Peoples First, and recorded in Baldwin County, Alabama, as Instrument #974898 as amended by that 
certain First Modification to Real Estate Mortgage and Security Agreement dated September 14,2006, and recorded 
in Baldwin County, Alabama, as Instrument #1001512. with respect to the real property described therein 
(hereinafter collectively referred to as the “Mortgage”), which Mortgage secures the repayment of the Note; 

C. That certain Business Loan Agreement dated September 17. 2009, by and between Peoples First 
and Borrower (hereinafter referred to as the “Loan Agreement’'), and that certain Commercial Security Agreement 
dated n/a, by and between Peoples First and Borrower (hereinafter referred to as the “Security Agreement”); 


D. That certain Commercial Guaranty dated September 17.2009, from John B . Foley, IV, in favor of 
Peoples First, that certain Commercial Guaranty dated September 17. 2009, from Robert T, Cunningham, III, that 
certain Commercial Guaranty dated September 17. 2009. from Benchmark Homes, Inc. , in favor of Peoples First, 
and that certain Commercial Guaranty dated September 17. 2009. from Clarence E. Burke, Jr., in favor of Peoples 
First in favor of Peoples First (hereinafter referred to as the “Guaranty”); 


E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Alabama 
Secretary of State Registry on May 17. 2006, bearing Instrument No. B 06-0451631. FS. of the public records of 
Secretary of State, Alabama; and that certain UCC-1 Financing Statement from Borrower, as Debtor, and recorded 

on n/a in Official Records Book_, Page__, of the public records of-County, Florida (hereinafter 

collectively referred to as the “Financing Statements”); 

F That certain Loan Policy of Title Insurance dated May 12, 2006 . issued by First American, Title 
Insurance Company, Loan Policy 3 FA-31 -1082848 , in the amount of $1,527,000,00 (hereinafter referred to as the 
‘Title Policy”); 


G. That certain Assignment of Rents dated n/a, and recorded in Official Records Book-, Page 

of the public records of_County, Florida (hereinafter referred to as the “Assignment”); 


H. Any and all claims, actions, causes of action, chases of action, judgments, demands, rights, 
and liens, togefher with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon feat certain loan evidenced 

by fee Note and Mortgage above, and/or which are the subject matter of the action filed in the MA court,- 

County, case-styled_, Case Number_(the Claims ). 
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The documents identified in paragraph(s) C through F above are hereinafter collectively referred to as the 
“Collateral Documents.” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged, Assignor hereby agrees as follows: 

1. Assignment of Note. Mortgage and Collateral Documents. Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith, Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the “Loan 
Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FDIC in its corporate capacity or as Receiver. 

5. Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of July 30,2010. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 



STATE OF MISSISSIPPI 
COUNTY OF HARRISON 


Personally appeared before me, the undersigned authority in and for the said county and state, on this the 
\ day of Ai ,2010, within my jurisdiction, the within named Lisa L. Jones, who (check one) X is 

personally known^Jto me or _ has provided me with (insert type of identification) 

_ as satisfactory evidence that he/she is the person who executed this 

instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA, a corporation organized under the laws of the United States of America, and that for and on 
behalf of the said corporation, and as its act and deed^she executed the above and foregoing instrument, after first 
having been duly authorized by said corporation so I ’ ~ 





<>s \ 




'o\ 




/<*>/ ID # 88001 
\ RHONDA BOUNDS ! 

\ \ Commission Expires i ; 
\ A 04/28/2012 /' .* 


Notary Pnfelfcx Acting in theiStat^TtmLCounty 
(Print Na mel XO'AVJoQ'L A SiAl 
My Commission Expires: (See Notary Seal) 
My Commission Number is -.(See Notary Seal) 




JAXU396223J 


- 2 - 
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EXHIBIT “A” 


Issuing Office File No.: M-0705-16056 


LEGAL DESCRIPTION: 


"Commencing at the Northeast corner of the Northwest Quarter of the Southeast Quarter 
of Section 8, Township 7 South, Range 3 East, Baldwin County, Alabama; run thence South 
89 degrees 49 minutes 49 seconds West a distance of 2545.36 feet; run thence South 00 
degrees 09 minutes 45 seconds East a distance of 1512.00 feet to the point of beginning of 
the property herein described; continue thence South 00 degrees 09 minutes 45 seconds East 
a distance of 242.26 feet; run thence South 89 degrees 50 minutes 15 seconds West a 
distance of 897,85 feet to the East line of Baldwin County Highway Number 9; thence run 
North 01 degrees 03 minutes 22 seconds East along said East line a distance of 24232 feet; 
thence run North 89 degrees 50 minutes 15 seconds East a distance of 892.69 feet to the 
point of beginning." 

(DESCRIPTION COPIED FROM THAT STATUTORY WARRANTY DEED, 
RECORDED AT INSTRUMENT NO. 771497, PROBATE RECORDS, BALDWIN 
COUNTY, ALABAMA). 
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EXHIBIT E 
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PROMISSORY NOTE 


Principal. 

$571,000.00 

Loan Date 
10-13-2009 

Maturity 

10-13-2011 

Loan No 
4924817 j 

Cali/Coll 

Account Officer I Initials 

BW 1 

References in the 

boxes above are for Lender's use only and do not limit the applicability oi this document to any particular loan or item. 

Any item above containing '’**'"'* has been omitted due to text length limitations. 

Borrower: Elite Development, LLC 

P. 0. Box 1629 

Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 

P0 Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 


Principal Amount: $571,000.00 Date of Note: October 13, 2009 

PROMISE TO PAY. Elite Development, LLC {"Borrower") promises to pay to Peoples First Community Bank ("Lander"), or order, in lawful 
money of the United States of America, the principal amount of Five Hundred Seventy-one Thousand & 00/100 Dollars ($571,000.00), together 
with Interest on the unpaid principal balance from October 13, 2009, until paid in full. 


PAYMENT. Borrower will pay this loan in full Immediately upon Lender's demand. If no demand Is made, Borrower will pay this loan in one 
principal payment of $571,000-00 plus Interest on October 13, 2011. This payment due on October 13, 2011, will be for all principal and all 
accrued Interest not yet paid. In addition, Borrower wit! pay regular monthly payments of all accrued unpaid Interest due as of each payment 
date, beginning November 13, 2009, with all subsequent Interest payments to be due on the same day of each month after that. Unless 
otherwise agreed or required by applicable law, payments will be applied first to any accrued unpaid interest; then to principal; then to any 
unpaid collection costs; and then to any late charges. Borrower will pay Lender at Lender's address shown above or at such other place as 
Lender may designate in writing. 


VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the the New York Wall Street Journal Prime Rata (the ‘Index”). The index is rot necessarily the lowest rate charged by Lender on its 
loans, if the Index becomes unavailable during the term of this loan. Lender may designate a substitute index after notifying Borrower. Lender 
will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well The Index currently Is 3.250% per annum. Interest on the unpaid 
principal balance of this Note will be calculated as described in the "INTEREST CALCULATION METHOD" paragraph using a rate of 0.750 
percentage points over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial 
rate of 4.000% per annum based on a year of 360 days. NOTICE; Under no circumstances will the effective rate of interest on this Note be 
less than 4 . 000 % per annum or more than (except for any higher default rate shown below) the lesser of 8.000% per annum or the maximum 
rate allowed by applicable law. 


INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 basis; that is, by applying the ratio of the Interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is 
outstanding. All interest payable under this Note is computed using this method. 


PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not, unless 
agreed to by Lender in writing, relieve Borrower of Borrower’s obligation to continue to make payments under the payment schedule. Rather, 
early payments will reduce the principal balance due. Borrower agrees not to send Lancer payments marked ‘paid in full", “without recourse", 
or similar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender's rights under this Note, and 
Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including 
any check or other payment instrument that indicates that (he payment constitutes "payment in full" of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER, PO Box 59950, 1022 W 23rd St., Panama City, FL 32412. 


LATE CHARGE. If a payment is 15 days or more late. Borrower will be charged 5.000% of the regularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However, in no event will the interest rate exceed the maximum interest rate limitations 
under applicable lav/. 

DEFAULT. Each of the following shall constitute an event of default {''Event of Default") under this Note; 


Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower’s behalf under this 
Note or the related documents is false or nisleacing in any material r espect, either now or at the time made or furnished or becomes false 
or misleading at any time thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from 
Borrower, or any other termination of Borrower’s existence as a going business or the death of any member, the insolvency of Borrowed 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs in Borrower’s financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 


Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to 
Borrower demanding cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufftcien; to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire O' pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law. Lender's reasonable attorneys' fees 
and Lender’s legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic slay or injunction), and appeals. If not prohibited by applicable law. Borrower 
also will pay any court costs, in addition to all other sums provided by law, 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, Slate 
of Florida. 
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Loan No: 4924817 


PROMISSORY NOTE 
(Continued) 


Page 2 


RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Borrower’s accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law. to charge or setoff all sums owing on the indebtedness against any 
and all such accounts, and, at Lender’s option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff 
rights provided in (his paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral descrioed in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County, State of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower's primary residence or Borrower's household goods and furnishings are excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lerder shall be a default under this loan and vice versa.". 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement. 
Assignment, Pledge or other security instrument, all cf even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated November 19, 2008 and is secured by the First Real Estate Mortgage and 
Fixture Filing dated May 1. 2006, recorded in Instrument Number 972617 in the Office of the Judge of Probate, Baldwin County, Alabama. 

SUCCESSOR INTERESTS. The terms of this Nole shall be binding upon Borrower, and upon Borrower's heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us if we report any inaccurate 
information about your account(s) to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent .o 
us at the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand The inclusion of specific default provisions or rights of -ender shall not preclude 
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend lo contract for, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect"), any amount in the nature of interest or in the nature of a fee for this loan, which would :n 
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law. waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shah be released from liability. All such 
parlies agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral; or 
impair, fail to realize upon or perfect Lender’s security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


ELITE DEVELOPMENT LLC 

/ , ' 


7 . 


SUV MISCONSTRUCTION COMPANY, INC., Manager of Elite Development, LLC 

By: - - 


Clarence E. Burke, Jr., President of Summit 

Construction Company, Inc. 


003 Coo M»f&n3 SoIiAmh. 'W. 21*10. Ai 


LA5£B PRO Miming. S 4 6.00 ' 


S^HiRei 


c . *-.icn>ua\P2o.Fc 
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RECORD & RETURN TO : 

Hancock Bank 
ATTN : Lending Services 
P O Box 4020 
Gulfport, MS 39502 
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TIM RUSSELL PROBATE JUDGE 
Filed/eert. 3/2/2018 1:01 



PREPARED BY: Philomena J. Telker 
LOAN# 4924817 


ASSIGNMENT of note, mortgage and loan documents 


THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7 Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18,2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples First”), and appointed the Assignor as the receiver of Peoples 
First. 


WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement"), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation (“FDIC”), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 


A. That certain Promissory Note dated October 13, 2009, executed by Elite Development, J LLC (the 
“Borrower”), in the original principal amount of Five Hund r ed Seventy-One Thousand and 00/100 Dolla rs 
15571.000.00 1 in favor of Peoples First (hereinafter referred to as the “Note”); 

B. That certain First Real Estate Mortgage and Fixture Filing dated May 1, 2006 , granted by 
Rorrower to Peoples First, and recorded as Instrument Number 972617, of the public records of Baldwin County, 
Alabama, with respect to the real property described therein (hereinafter collectively referred to as the Mortgage ), 
which Mortgage secures the repayment of the Note; 


C. That certain Business Loan Agreement dated October 13,2009, by and between Peoples First and 
Borrower (hereinafter referred to as the “Loan Agreement”), and that certain Commercial Security Agreement dated 
n/a, by and between Peoples First and Borrower (hereinafter referred to as the “Security Agreement”); 


D. That certain Commercial Guaranty dated October 13. 2009, from John B. Foley, IV, in lavor of 
Peoples First, that certain Commercial Guaranty dated October 13. 2009. from Benchmark Homes, Inc., in favor of 
Peoples First, that certain Commercial Guaranty dated October 13, 2009, from Robert T. Cunningham, Ilf in favor 
of Peoples First, and that certain Commercial Guaranty dated October 13, 2009, from Cl arence E. Burke, Jr . , in 
favor of Peoples First (hereinafter referred to as the “Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Alabama 
Secretary of State Registry on May 3, 2006, bearing Instrument No. B-06-0406790FS, of the public records of 
Secretary of State, Florida; and that certain UCC-1 Financing Statement from Borrower as Debtor, and recorded on 

n/a in Official Records Book_, Page_, of the public records of-County, Florida (hereinafter 

collectively referred to as the “Financing Statements”); 

F That certain Loan Policy of Title Insurance dated May 3, 2006, issued by First American, Title 
Insurance Company, Loan Policy # FA-31-0182823, in the amount of $1,646,5 00, 0 0 (hereinafter referred to as the 
“Title Policy”); 

Page 


G. That certain Assignment of Rents dated n/a, and recorded in Official Records Book 
_ > 0 f the public records of_County, Florida (hereinafter referred to as the “Assignment ); 

H Any and all claims, actions, causes of action, chases of action, judgments, demands, nghts, 
damages and liens together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nahire wliatsoever, whether known or Renown, arising from, relating to or based upon that certain loan evidenced 

by the Note and Mortgage above, and/or which are the subject matter of the action filed m the N/A Court,- 

Countv. case-stvled_, Case Number-(the Claims ). 
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The documents identified in paragraph(s) C through F above aie hereinafter collectively referred to as the 
“Collateral Documents.” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged. Assignor hereby agrees as follows: 

1. Assignment of Note. Mortgage and Collateral Documents. Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith. Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other l oan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan"). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the “Loan 
Documents.” 

3 . Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4 Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FDIC in its corporate capacity or as Receiver. 

5 c.^r.pggnr^ and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of July 30,2010. 


FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 




B: 

Name: Lisa L. Jones 
Title: Attomey-in-Fact 



STATE OF MISSISSIPPI 
COUNTY OF HARRISON 


jo 4K Personally appeared before me, the undersigned authority in and for the said county and state, on this the 
l* day ofPi Of 2010, within my jurisdiction, the within named Lisa L. Jones, who (check one) £ is 

personally knowncJi me or _ has provided me with (insert type of identification) 

as satisfactory evidence that he/she is the person who executed this 
instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT MSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY FLORIDA, a corporation organized under the laws of the United States of America, and Shat for and on 
behalf of the said corporation, and as its act and deed, she executed the above and foregoing instrument, after first 
having been duly authorized by said corporation so lu dor ~~~ 


Pus <>% 
* \D # 88C01 . 

.iVC'V’ 

'*%4R c9>* 



Notary PuHicjActing in the State,^ncbCmmty Aforesaid 
(Print Name)J IkfctZ 

My Commission Expires: (See Notary Seal) 

My Commission Number is:(See Notary Seal) 


JAXU396223J 


- 2 - 
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EXHIBIT "A" 


COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHWEST QUARTER OF THE 
NORTHWEST QUARTER OF SECTION 8, TOWNSHIP 7 SOUTH, RANGE 3 EAST, 
BALDWIN COUNTY, ALABAMA, AS SHOWN ON PLAT OF SOUTH MARLOW SUBDIVISION 
AND AS RECORDED IN MAP BOOK 4, PAGE 229; THENCE SOUTH ALONG THE WEST 
LINE OF SAID SUBDIVISION AND AN EXTENSION THEREOF FOR 1958.44 FEET TO 
THE CENTERLINE OF AN EXISTING ROADWAY; THENCE SOUTH 88 DEGREES 26 
MINUTES 53 SECONDS WEST ALONG SAID CENTERLINE FOR 448.71 FEET AND 
POINT OF BEGINNING, SAID POINT HEREAFTER REFERRED TO AS POINT "A"; 
THENCE CONTINUE SOUTH 88 DEGREES 26 MINUTES 53 SECONDS WEST ALONG 
SAME COURSE FOR 254.59 FEET; THENCE SOUTH 00 DEGREES 40 MINUTES 46 
SECONDS WEST FOR 195.14 FEET MORE OR LESS TO THE WATERS EDGE OF FISH 
RIVER; THENCE NORTHEASTERLY, SOUTHEASTERLY, SOUTHWESTERLY AND 
SOUTHEASTERLY ALONG THE MEANDERINGS OF SAID WATERS EDGE TO A POINT 
BEARING SOUTH 27 DEGREES 12 MINUTES 20 SECONDS WEST FROM SAID POINT 
"A"; THENCE NORTH 27 DEGREES 12 MINUTES 20 SECONDS EAST FOR 404.27 
FEET MORE OR LESS TO THE POINT OF BEGINNING. 

TOGETHER WITH A NON-EXCLUSIVE EASEMENT FOR THE PURPOSE OF INGRESS 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHWEST QUARTER OF THE 
NORTHWEST QUARTER OF SECTION 8, TOWNSHIP 7 SOUTH, RANGE 3 EAST, 
BALDWIN COUNTY, ALABAMA, AS SHOWN ON PLAT OF SOUTH MARLOW SUBDIVISION 
AND AS RECORDED IN MAP BOOK 4, PAGE 229; THENCE SOUTH ALONG THE WEST 
LINE OF SAID SUBDIVISION AND AN EXTENSION THEREOF FOR OF 1958.44 FEET 
TO THE POINT OF BEGINNING OF THE EASEMENT HEREIN DESCRIBED; THENCE 
SOUTH 88 DEGREES 26 MINUTES 53 SECONDS WEST, FOR 703.39 FEET TO THE 
TERMINUS OF. THE DESCRIPTION, BEING THE CENTERLINE OF A 20 FOOT WIDE 
INGRESS/EGRESS EASEMENT LYING 10 FEET ON EACH SIDE OF SAID 
CENTERLINE, AND ALSO BEING PART OF THE SOUTH 20 FEET TO THAT CERTAIN 
PROPERTY AS DESCRIBED AS PARCEL ”B" IN THE CONVEYANCE FROM W.C. DAVIS 
AND DORA E. DAVIS TO WELDON R. PAYNE AND PAULA W. PAYNE, DATED 
February 4, 1981, AND RECORDED IN REAL PROPERTY BOOK # 84, PAGE 1450- 
57. 
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PROMISSORY NOTE 


Principal 

$877,86000 

Loan Date 
06-29-2009 

Maturity 

06-29-2011 

Loan No 
4598199 

Call t Coll 

Account 

Officer 

BW 

Initials 

References in the 

boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing has been omitted due to text length limitations. 

Borrower: Elite Development, LLC 

P. O. Box 1629 

Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 




Principal Amount: $877,860.00 Date of Note: June 29, 2009 

PROMISE TO PAY. Elite Development, LLC ("Borrower") promises to pay to Peoples First Community Bank ("Lender"), or order, In lawful 
money of the United States of America, the principal amount of Eight Hundred Seventy-seven Thousand Eight Hundred Sixty & 00/100 Dollars 
($877,860.00), together with Interest on the unpaid principal balance from June 29, 2009, until paid In full. 

PAYMENT. Borrower will pay this loan in full immediately upon Lender's demand. If no demand is made, Borrower will pay this loan In one 
principal payment of $877,860.00 plus Interest on June 29, 2011. This payment due on June 29. 2011, will be for all principal and all accrued 
Interest not yet paid. In addition, Borrower will pay regular monthly payments of all accrued unpaid Interest due as of each payment date, 
beginning July 29, 2009, with all subsequent Interest payments to be due on the same day of each month after that. Unless otherwise agreed 
or required by applicable law, payments will be applied first to any accrued unpaid Interest; then to principal; then to any unpaid collection costs; 
and then to any late charges. Borrower will pay Lender at Lender s address shown above or at such other place as Lender may designate in 
writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to lime based on changes in an independent index 
which is the the New York Wall Street Journal Prime Rate (the "Index'). The Index is not necessarily the lowest rate charged by Lender on Us 
loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after notifying Borrower. Lender 
will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well. The Index currently Is 3.250% per annum. Interest on the unpaid 
principal balance of this Note will be calculated as described in the "INTEREST CALCULATION METHOD' paragraph using a rate of 0-750 
percentage points over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial 
rate of 4.000% per annum based on a year of 360 days. NOTICE: Under no circumstances will the effective rate of Interest on this Note be 
less than 4.000% par annum or more than {except for any higher default rate shown below) the lesser of 8.000% per annum or the maximum 
rale allowed by applicable law. 

INTEREST CALCULATION METHOD. Interest on this Note Is computed on a 365/360 basis; that Is, by applying the ratio of the interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is 
outstanding. All Interest payable under this Note is computed using this method. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not, unless 
agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather, 
early payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked "paid in full' 1 , "without recourse , 
or similar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender's rights under this Note, and 
Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including 
any check or other payment instrument that indicates that the payment constitutes “payment in full" of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER. PO Box 59950, 1022 W 23rd St., Panama City. FL 32412. 

LATE CHARGE. If a payment is 15 days or more late. Borrower will be charged 5.000% of the regularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However, in no event will the interest rate exceed the maximum interest rate limitations 
under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from 
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, the insolvency of Borrower, 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit ol creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or Insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of. or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs in Borrower’s financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to 
Borrower demanding curs of such default: (1) cures the default within thirty (30) days: or (2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS’ FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender's reasonable attorneys' fees 
and Lender’s legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower 
also will pay any court costs, in addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to Its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender's requesi to submit to the jurisdiction of the courts of Bay County. State 
of Florida. 
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PROMISSORY NOTE 

Loan No: 4598199 (Continued) Page 2 


RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any 
and all such accounts, and. at Lender’s option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff 
rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by Ihe following collateral described in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County, State of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower’s primary residence or Borrower’s household goods and furnishings are excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa". 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement, 
Assignment, Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated May 22, 2008 and secured by the Fee Simple and Leasehold Real Estate 
Mortgage and Fixture Filing given by Elite Development, LLC, an Alabama limited liability company to Peoples First Community Bank dated May 
9, 2005 and recorded May 23, 2005 in Instrument No. 893414 in Ihe Office of the Judge of Probate, Baldwin County, Alabama. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower’s heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify US if we report any inaccurate 
information about your account(s) to a consumer reporting agency. Your writlen notice describing the specific inaccuracy(ies) should be sent to 
us at the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect"), any amount in the nature of interest or in the nature of a fee for this loan, which would in 
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that tender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral: or 
Impair, fail to realize upon or perfect Lender's security interest in the collateral; and lake any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


ELITE DEVELOPMENT, LLC 



SUMMFr CONSTRUCTION COMPANY, INC., Manager of Elite Development, LLC 


Clarence E] Burke, Jr^ President of Summit 

Construction Company, Inc. 


PRO LanS^vJ. Va. 1.45 On I 
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PREPARED BY, RECORD & RETURN TO: MARY BUSH 

Hancock Bank 

Attn: Lending Services 

206 E. Railroad Street 

Long Beach, MS 39560 


BALDWIN COUNTY, ALABW 
JWffi.UlM'GJjSiNS 
Filed/eeft. 41 6/201811:21 AM 
T0T.il $ 16.00 
2 Paget 


ASSIGNMENT OF NOTE. MORTGAGE AND LOAN DOCUMENTS 

(v. 030510) 

THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL, DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, I* Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (‘Peoples First”), and appointed the Assignor as the receiver of Peoples 
First. 


WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation (“FDIC”), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated May 9, 2005 executed by Elite Development LLC. 
(the “Borrower”), in the original principal amount of One million five hundred seventy five thousand 
and 00/100 Dollars ($1,575,000,00) in favor of Peoples First (hereinafter referred to as the “Note”); 

B. That certain Fee Simple and Leasehold Real Estate Mortgage and Fixture Filing 
Mortgage dated May 9, 2005 , granted by the Borrower to Peoples First, and recorded in Official Records 

Instrument # 893414, Page 13, as amended by N/Ad ated_ . _, and recorded in Official 

Records Book_, Page_, all of the public records of Baldwin County, Alabama, with respect to 

the real property described therein (hereinafter collectively referred to as the “Mortgage”), which Mortgage secures 
the repayment of the Note; 

C. That certain Development Loan Agreement dated May 9, 2005 by and between Peoples 
First and Borrower (hereinafter referred to as the “Loan Agreement”); 

D. That certain Guaranty Agreement dated May 9,2005 , from Clarence E. Burke Jr, 

John B. Foley IV, Robert T. Cunningham III and Benchmark Homes, Inc. in favor of Peoples 
First (hereinafter referred to as the “Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Florida Secured 

Transaction Registry on N/A _,_, bearing Instrument No._and recorded in 

Official Records Book_, page_, of the public records of__ County, Florida (hereinafter 

collectively referred to as the “Financing Statements”); and 

F. That certain Loan Policy of Title Insurance dated May 23,2005 issued by First American 
Title Insurance Company, Loan Policy # FA-31-999789 in the amount of $1,575,000.00 (hereinafter referred 
to as the ‘Title Policy”). 

G. That certain N/A from _, dated _, _ 

(hereinafter referred to as the “_”). 

H. Any and all claims, actions, causes of action, choses of action, judgments, demands, rights, 

damages and liens, together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon that certain loan evidenced 
by the Note and Mortgage above, and/or which are the subject matter of the action filed in the N/A Court, 
_County, case-styled . Case Number_(the “Claims”). 

The documents identified in paragraphs B through D & F above are hereinafter collectively referred to 
as the “Collateral Documents.” 


mm 
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NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged. Assignor hereby agrees as follows: 

1- Assignment of Note. Mortgage and Collateral Documents. Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith. Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor's right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are refereed to collectively as the “Loan 
Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FDIC in its corporate capacity or as Receiver. 

5. Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 

IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of March 25,2010. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 

'By: 

Name: Lisa L. Jone 
Title: Attomey-in-Fact 


STATE OF MISSISSIPPI 
COUNTY OF HARRISON 

Personally appeared before me, the undersigned authority in and for the said county and state, on this the 
25* day of March, 2010, wi thin my jurisdiction, the within named Lisa L. Jones, who (check one) X is 

personally known to me or _ has provided me with (insert type of identification) 

_ as satisfactory evidence that he/she is the person who executed this 

instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA, a corporation organized under the laws of the United States of America, and that for and on 




-2- 
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COMMERCIAL GUARANTY 


1 


Principal 

Loan Date 

Maturity 

Loan No 

Dali / Coll 

Account 

Officer 

8W 

Initials 


References in the shaded area are for Lenders use only and do not limit the applicability of this document to any particular loan or item 
_ Any item above containing *•' has been omitted due to text length limitations _ 


Borrower 

Elite Development, LLC 

Lender Peoples First Community Bank 


P O Box 1629 

CORPORATE CENTER 


Foley AL 36536 

PO Box 59950 

1022 W 23rd St 

Panama City, FL 32412 

Guarantor 

Clarence E Burke Jr 

P O Box 1629 

Fofey AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE For good and valuable consideration Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantors Share of the Indebtedness of Borrower to Lender and the performance and discharge of all 
Borrowers obligations under the Note and the Related Documents This is a guaranty of payment and performance and not of collection so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness this Guaranty or any other guaranty of the Indebtedness Guarantor will make any 

payments to Lender or its order on demand in legal tender of the United States of America in same-day funds without set off or deduction or 

counterclaim and will otherwise perform Borrowers obligations under the Note and Related Documents 

INDEBTEDNESS The word Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any ore or 
more times accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law reasonable attorneys fees 
arising from any and all debts liabilities and obligations that Borrower individually or collectively or interchangeably with others owes or will owe Lender 
under the Note and Related Documents and any renewals extensions modifications refinancings consolidations and substitutions of the Note and 
Related Documents 

If Lender presently holds one or more guaranties or hereafter receives addtional guaranties from Guarantor Lenders rights under all guaranties shall 
be cumulative This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties Guarantors 
liability will be Guarantor s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties 

GUARANTOR S SHARE OF THE INDEBTEDNESS The words Guarantors Share of the Indebtedness as used in this Guaranty mean 100 000% of 
all the principal amount interest thereon to the extent not prohibited by law and all collection costs expenses and reasonable attorneys fees whether 

or not there is a lawsuit and if there is a lawsuit any fees and costs for trial and appeals 

Lender shall determine Guarantors Share of the Indebtedness when Lender makes demand on Guarantor After a determination Guarantors Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty but will not be reduced by sums from any other source 
including but not limited to sums realized from any collateral securing the Indebtedness or this Guaranty or payments by anyone other than 
Guarantor or reductions by operation of law judicial order or equitable pnncples Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time 

DURATION OF GUARANTY This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender or any notice 
to Guarantor or to Borrower and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantors other obligations under this Guaranty shall have been performed in full Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty 

GUARANTORS AUTHORIZATION TO LENDER Guarantor authorizes Lender without notice or demand and without lessening Guarantors 
liability under this Guaranty, from time to time (A) to make one or more additional secured or unsecured loans to Borrower to lease equipment or 
other goods to Borrower or otherwise to extend additional credit to Borrower (B) to alter compromise renew extend accelerate or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness including increases and decreases 
of the rate of interest on the Indebtedness extensions may be repeated and may be for longer than the original loan term (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness and exchange enforce waive subordinate fail or decide not to perfect and release any 
such secunty with or without the substitution of new collateral (D) to release substitute agree not to sue or deal with any one or more of Borrowers 
sureties endorsers or other guarantors on any terms or in any manner Lender may choose (E) to determine how when and what application of 
payments and credits shall be made on the Indebtedness (F) to apply such security and direct the order or manner of sale thereof including without 
limitation any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust as Lender in its discretion may determine 
(G) to sell transfer assign or grant participations in all or any part of the Indebtedness and (H) to assign or transfer this Guaranty in whole or in part 

GUARANTOR S REPRESENTATIONS AND WARRANTIES Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty (B) this Guaranty is executed at 
Borrower s request and not at the request of Lender (C) Guarantor has full power right and authority to enter into this Guaranty (D) the provisions 
of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor and do not result in a 
violation of any law regulation court decree or order applicable to Guarantor (E) Guarantor has not and will not without the prior written consent of 
Lender sell lease assign encumber hypothecate transfer or otherwise dispose of all or substantially all of Guarantors assets or any interest therein 
(F) upon Lender's request Guarantor will provide to Lender financial and credit information in form acceptable to Lender and all such financial 
information which currently has been and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and fairly present Guarantors financial condition as of the dates the financial information is provided (G) no material adverse change has 
occurred in Guarantors financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantors financial condition (H) no litigation claim investigation administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor is pending or threatened (() Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrower s financial condition Guarantor agrees to keep adequately informed from such means of any facts events or circumstances which 
might in any way affect Guarantor s risks under this Guaranty and Guarantor further agrees that absent a request for information Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower 

GUARANTOR S FINANCIAL STATEMENTS Guarantor agrees to furnish Lender with the following 

Annual Statements As soon as available but in no event later than thirty (30) days after the end of each fiscal year Guarantors balance sheet 

and income statement for the year ended prepared by Guarantor in form satisfactory to Lender 

Tax Returns As soon as available but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended 

Federal and other governmental tax returns prepared by a lax professional satisfactory to Lender 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP applied on a consistent basis and 
certified by Guarantor as being true and correct 

GUARANTOR S WAIVERS Except as prohibited by applicable law Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower (B) to make any presentment protest demand or notice of any kind including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral or notice of any action or nonacton on the part of Borrower Lender any surety endorser 
or other guarantor in connection with the Indebtedness or in connection with the crealion of new or additional loans or obligations (C) to resort for 
payment or to proceed directly or at once against any person including Bo rower or any other guarantor (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower any other guarantor or any other person (E) to pursue any other remedy within Lenders power or (F) 
to commit any act or omission of any kind or at any time with respect to any matter whatsoever 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including but not limited to any rights or defenses 
arising by reason of (A) any one action or anti deficiency law or any other law which may prevent Lender from bringing any action including a 

claim for deficiency against Guarantor before or after Lenders commencement or completion of any foreclosure action either judicially or by exercise 

of a power of sale (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantors subrogation rights or Guarantor s 
rights to proceed against Borrower for reimbursement including without limitation any loss of rights Guarantor may suffer by reason of any law limiting 
qualifying or discharging the Indebtedness (C) any disability or other defense of Borrower of any other guarantor or of any other person or by 
reason of the cessation of Borrower s liability from any cause whatsoever other than payment in full in legal tender of the Indebtedness (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for the Indebtedness (E) any statute of limitations if at 
any time any action or suit brought by Lender against Guarantor is commenced there is outstanding Indebtedness which is not barred by any 
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Indebtedness II payment is made by 8orrowef whelher voluntarily or otherwise or by any third party on the Indebtedness and thereafter Lender is 
forced to remit the amount of (hat payment to Borrower s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors the Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff counterclaim counter demand recoupment or similar right whether such claim demand or right may be asserted by the Borrower the 
Guarantor or both 

GUARANTOR S UNDERSTANDING WITH RESPECT TO WAIVERS Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantors full knowledge of its significance and consequences and that under the circumstances the waivers are reasonable and not contrary to 
public policy or law If any such waiver is determined to be contrary to any applicable law or public policy such waiver shall be effective only to the 
extent permitted by law or public policy 

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves a right of setoff in all Guarantors accounts with Lender (whether 
checking savings or some other account) This includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by law Guarantor 
authorizes Lender to the extent permitted by applicable law to hold these funds if there is a default and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER S DEBTS TO GUARANTOR Guarantor agrees that the Indebtedness whether now existing or hereafter created 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower whether or not Borrower becomes insolvent 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower upon any account whatsoever to any claim that Lender 
may now or hereafter have against Borrower In the event of insolvency and consequent liquidation of the assets of Borrower through bankruptcy by 
an assignment for the benefit of creditors by voluntary liquidation or otherwise the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee in bankruptcy of Borrower provided however that such 
assignment shall be effective only for the purpose of assuring to Lender ful payment in legal tender of the Indebtedness If Lender so requests any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender Guarantor agrees and Lender is hereby authorized in the name of Guarantor from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect preserve and enforce its rights under this Guaranty 

GARNISHMENT Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor's disposable earnings in 
accordance with Section 222 11 Florida Statutes in order to satisfy in whole or in part any money judgment entered in favor of Lender 

MISCELLANEOUS PROVISIONS The following miscellaneous provisions are a part of this Guaranty 

Amendments This Guaranty together with any Related Documents constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment 

Attorneys Fees Expenses Guarantor agrees to pay upon demand all of Lenders costs and expenses including Lenders reasonable attorneys 
fees and Lenders legal expenses incurred in connection with the enforcement of this Guaranty Lender may hire or pay someone else to help 
enforce this Guaranty and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses include Lenders reasonable 
attorneys fees and legal expenses whether or not there js a lawsuit including reasonable attorneys fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction) appeals and any anticipated post judgment collection 
services Guarantor also shall pay all court costs and such additional fees as may be directed by the court 

Caption Headings Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty 

Governing Law This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions This Guaranty has been accepted by Lender in the State of 
Florida 

Choice of Venue It there is a lawsuit Guarantor agrees upon Lender s request to submit to the jurisdiction of the courts of Bay County State of 
Florida 

Integration Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty Guarantor has had the 
opportunity to be advised by Guarantors attorney with respect to this Guaranty the Guaranty fully reflects Guarantors intentions and parol 
evidence is not required to interpret the terms of this Guaranty Guarantor hereby indemnifies and holds Lender harmless from all losses claims 
damages and costs (including Lenders attorneys fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties 
representations and agreements of this paragraph 

Interpretation In all cases where there is more than one Borrower or Guarantor then all words used in this Guaranty in the singular shall be 
deemed to have been used tn the plural where the context and construction so require and where there is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than ore Guarantor the words Borrower and Guarantor respectively shall mean all and 
any one or more of them The words Guarantor Borrower and 'Lender include the heirs successors assigns and transferees of each of 
them If a court finds that any provision of this Guaranty is not valid or should not be enforced that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced Therefore a court will enforce the rest of the provisions of this Guaranty even if a provision of this Guaranty 
may be found to be invalid or unenforceable If any one or more of Borrower or Guarantor are corporations partnerships limited liability 
companies or similar entities it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or ol the officers directors 
partners managers or other agents acting or purporting to act on their behalf and any indebtedness made or created in reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty 

Notices Ary notice required to be given under this Guaranty shall be given in writing and shall be effective when actually delivered when 
actually received by telefacsimile (unless otherwise required by law) when deposited with a nationally recognized overnight courier or if mailed 
when deposited in the United States mail as first class certified or registered mail postage prepaid directed to the addresses shown near the 
beginning of this Guaranty Any party may change its address for notices under this Guaranty by giving written notice to the other parties 
specifying that the purpose of the notice is to change the party s address For notice purposes Guarantor agrees to keep Lender informed at all 
times of Guarantors current address Unless otherwise provided or required by law if there is more than one Guarantor any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Waiver by Lender Lender shall not be deemed lo have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such nght or any other nght A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender s right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty No prior waiver by Lender nor any course of dealing between Lender and Guarantor 
shall constitute a waiver of any of Lender s rights or of any of Guarantor s obligations as to any luture transactions Whenever the consent of 
Lender is required under this Guaranty the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion ol Lender 

Successors and Assigns Subject to any limitations slated in this Guaranty on transfer of Guarantor’s interest this Guaranty shall be binding 
upon and mure to the benefit of the parties their successors and assigns 

Waive Jury Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding or counterclaim brought by either 
Lender or Guarantor against the other 

CROSS-COLLATERALIZATION All other collateral of Guarantor now or hereafter pledged to Lender shall be collateral for this loan provided 
however that any interest in Guarantors primary residence or Guarantors household goods and furnishings are excepted unless specifically 
referenced herein A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa 

DEFINITIONS The following capitalized words and terms shall have the following meanings when used in this Guaranty Unless specifically stated to 
the contrary all references to dollar amounts shall mean amounts in lawful money of the United States of America Words and terms used in the 
singular shaJI include the plural and the plural shall include the singular as the context may require Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code 

Borrower The word Borrower means Elite Development LLC and includes all co signers and co makers siting the Note and all their 
successors and assigns 

GAAP The word GAAP“ means generally accepted accounting principles 
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Guarantor s Share of the Indebtedness The words Guarantor s Share ol the Indebtedness mean Guarantor s indebtedness to Lender as more 
particularly descnbed in this Guaranty 

Guaranty The word Guaranty" means this guaranty from Guarantor to Lender 

Indebtedness The word Indebtedness means Borrower s indebtedness to Lender as more particularly descnbed in this Guaranty 
Lender The word "Lender means Peoples First Community Bank its successors and assigns 

Note The word "Note means the promissory rote dated May 16 2007 In the original principal amount of $207,540 64 from Borrower to 
Lender together with all renewals of extensions of modifications of refinancings of consolidations of and substitutions for the promissory note or 
agreement 

Related Documents The words Related Documents mean all promissory notes credit agreements loan agreements environmental 
agreements guaranties security agreements mortgages deeds ol trust security deeds collateral mortgages and all other instruments 
agreements and documents whether now or hereafter existing executed in connection with the Indebtedness 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION WTLED DURATION OF GUARANTY NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE .j'HIS'GUARANTY IS DATED MAY 16 2007 

GUARANTOR / 


XL--- 

Clarence E Burke, dr 


INDIVIDUAL ACKNOWLEDGMENT 


STATE OF 




COUNTY OF 


^><xSlSUjo\ t\ 


I 

)SS 

) 


The foregoing instrument was acknowledged before me this . \^£> ~TV\, _ _day of 

by Clarence E Burke, Jr who is personally known to me or who has produced — 

not take an oath 

(Signature of Person Taking Acknowledgment) 



. 20 . 


on 


as identification and did / did 


(Name of Acknowledger Typed Printed or Stamped) 


(Title or Rank) 


(Serial Number if any) 
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Principal 

Loan Date 

Maturity 

Loan No 

Call / Coll 

Account 

Officer 

BW 

Initials 

References in 

ne shaded area are for Lenders use only and do not limit the applicability of this document to any particular loan or item 

Any item above containing **’ has been omitted due to text length limitations 


Borrower 

Elite Development LLC 

Lender Peoples First Community Bank 


P O Box 1629 

CORPORATE CENTER 


Foley AL 36536 

PO Box 59950 

1022 W 23rd St 

Panama City, FL 32412 

Guarantor 

John B Foley (V 

P O Box 1629 

Foley AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE For good and valuable consideration Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantors Share of the Indebtedness of Borrower to Lender and the performance and discharge of all 
Borrowers obligations under the Note and the Related Documents This is a guaranty of payment and performance and not of collection so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to pay the 
Indebtedness or against any collateral secunng the Indebtedness this Guaranty or any other guaranty of the Indebtedness Guarantor will make any 

payments to Lender or its order on demand in legal tender of the United States of America in same-day funds without set off or deduction or 

counterclaim and will otherwise perform Borrower s obligations under the Note and Related Documents 

INDEBTEDNESS The word "Indebtedness as used in this Guaranty means all of the principal amount outstanding from time to time and at any ono or 
more times accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law reasonable attorneys fees 
arising from any and all debts liabilities and obligations that Borrower individually or collectively or interchangeably with others owes or will owe Lender 
under the Note and Related Documents and any renewals extensions modifications refinancings consolidations and substitutions of the Note and 
Related Documents 

If Lender presently holds one or more guaranties or hereafter receives additional guaranties from Guarantor Lender s rights under all guaranties shall 
be cumulative This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties Guarantors 
liability will be Guarantors aggregate liability under the terms of this Guaranty and any such other unterminated guaranties 

GUARANTOR S SHARE OF THE INDEBTEDNESS The words Guarantors Share of the Indebtedness as used in this Guaranty mean 100 000% of 
all the pnncipai amount interest thereon to the extent not prohibited by law and all collection costs expenses and reasonable attorneys fees whether 

or not there is a lawsuit and if there is a lawsuit any fees and costs for trial and appeals 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor After a determination Guarantors Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty but will not be reduced by sums from any other source 
including but not limited to sums realized from any collateral securing the Indebtedness or this Guaranty or payments by anyone other than 
Guarantor or reductions by operation ol law judicial order or equitable pnncples Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness 

The above limitation on liability is nol a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time 

DURATION OF GUARANTY This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender or any notice 
to Guarantor or to Borrower and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantors other obligations under this Guaranty shall have been performed in full Release of any other guarantor or termination of any other 
guaranty oJ the Indebtedness shall not affect the liability of Guarantor under this Guaranty A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty 

GUARANTORS AUTHORIZATION TO LENDER Guarantor authonzes Lender without notice or demand and without lessening Guarantors 
liability under this Guaranty from time to time (A) to make one or more additional secured or unsecured loans to Borrower to lease equipment or 
other goods to Borrower or otherwise to extend additional credit to Borrower (B) to after compromise renew extend accelerate or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness including increases and decreases 
ol the rate of interest on the Indebtedness extensions may be repeated and may be for longer than the ongiral loan term (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness and exchange enforce waive subordinate fail or decide not to perfect and release any 
such security with or without the substitution of new collateral (D) to release substitute agree not to sue or deal with any one or more of Borrowers 
sureties endorsers or other guarantors on any terms or in any manner Lender may choose (E) to determine how when and what application of 
payments and credits shall be made on the Indebtedness (F) to apply such secunty and direct the order or manner of sale thereof including without 
limitation any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust as Lender in its discretion may determine 
(G) to sell transfer assign or grant participations in all or any part of the Indebtedness and (H) to assign or transfer this Guaranty in whole or in part 

GUARANTOR S REPRESENTATIONS AND WARRANTIES Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty (B) this Guaranty is executed at 
Borrower's request and not at the request of Lender (C) Guarantor has full power right and authonty to enter into th s Guaranty (D) the provisions 
of this Guaranty do not conflict with or result tn a default under any agreement or other instrument binding upon Guarantor and do not result in a 
violation of any law regulation court decree or order applicable to Guarantor (E) Guarantor has not and will not without the prior written consent of 
Lender sell lease assign encumber hypothecate transfer or otherwise dspcse of all or substantially all of Guarantors assets or any interest therein 
(F) upon Lenders request Guarantor will provide to Lender financial and credit information in form acceptable to Lender and all such financial 
information which currently has been and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and fairly present Guarantor s financial condition as of the dates the financial information is provided (G) no material adverse change has 
occurred in Guarantors financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantors financial condition (H) no litigation claim investigation administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor is pending or threatened (I) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrowers financial condition Guarantor agrees to keep adequately informed from such means of any facfs events or circumstances which 
might m any way affect Guarantor s risks under this Guaranty and Guarantor further agrees that absent a request for information Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower 

GUARANTOR S FINANCIAL STATEMENTS Guarantor agrees to lurnish Lender with the following 

Annual Statements As soon as available but in no event later than thirty (30) days after the end of each fiscal year Guarantors balance sheet 
and income statement for the year ended prepared by Guarantor in form satisfactory to Lender 

Tax Returns As soon as available but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended 
Federal and other governmental tax returns prepared by a tax professional satisfactory to Lender 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP applied on a consistent basis and 
certified by Guarantor as being true and correct 

GUARANTOR S WAIVERS Except as prohibited by applicable law Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower (B) to make any presentment protest demand or notice of any kind including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral or notice of any action or nonaction on the part of Borrower Lender any surety endorser 
or other guarantor in connection with the Indebtedness or in connection wth the creation of new or additional loans or obligations (C) to resort for 
payment or to proceed directly or at once against any person including Borrower or any other guarantor (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower any other guarantor or any other person (E) to pursue any other remedy wrthin Lender s power or (F) 
to commit any act or omission of any kind or at any time with respect to any matter whatsoever 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including but not limited to any rights or defenses 
arising by reason of (A) any one action or anti deficiency law or any other law which may prevent Lender from bringing any action including a 
claim for deficiency against Guarantor before or after Lenders commencement or completion of any foreclosure action either judicially or by exercise 
of a power of sale (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor s subrogation nghts or Guarantor s 
nghts to proceed against Borrower for reimbursement including without limitation any loss of rights Guarantor may suffer by reason of any law limiting 
qualifying or discharging the Indebtedness (C) any disability or other defense of Borrower of any other guarantor or of any other person or by 
reason of the cessation of Borrowers liability Irom any cause whatsoever other than payment in full in legal tender of the Indebtedness (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for the Indebtedness (E) any statute of limitations if at 
any time any action or suit brought by Lender against Guarantor is commenced there is outstanding Indebtedness which is not barred by any 
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Indebtedness If payment is made by Borrower whether voluntarily or otherwise or by any third party on the Indebtedness and thereafter Lender is 
lorced to remit the amount of that payment to Borrower s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors the Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff counterclaim counter demand recoupment or similar right whether such claim demand or right may be asserted by the Borrower the 
Guarantor or both 

GUARANTOR S UNDERSTANDING WITH RESPECT TO WAIVERS Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantor s full knowledge of its significance and consequences and that under the circumstances the waivers are reasonable and not contrary to 
public policy or law If any such waiver is determined to be contrary to any applicable law or public policy such waiver shall be effective only to the 
extent permitted by law or public policy 

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves a right of setoff in all Guarantors accounts with Lender (whether 
checking savings or some other account) This includes alt accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by law Guarantor 
authorizes Lender to the extent permitted by applicable law to hold these funds if there is a default and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER S DEBTS TO GUARANTOR Guarantor agrees that the Indebtedness whether now existing or hereafter created 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower whether or not Borrower becomes insolvent 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower upon any account whatsoever to any claim that Lender 
may now or hereafter have against Borrower In the event of insolvency and consequent liquidation of the assets of Borrower through bankruptcy by 
an assignment for the benefit of creditors by voluntary liquidation or otherwise the assets of Borrower applicable to the payment of the claims of both 
Lende and Guarantor shall be paid to Lender and shall be first appied by Lender to the Indebtedness Guarantor does hereby assign to Lender all 
claims which rt may have or acquire against Borrower or against any assignee or trustee in bankruptcy of Borrower provided however that such 
assignment shall be effective only for the purpose of assuring to Lender full payment in legal tender of the Indebtedness If Lender so requests any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender Guarantor agrees and Lender is hereby authorized in the name of Guarantor from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect preserve and enforce its rights under this Guaranty 

GARNISHMENT Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor s disposable earnings in 
accordance with Section 222 11 Florida Statutes in order to satisfy in whole or in part any money judgment entered in favor of Lender 

MISCELLANEOUS PROVISIONS The following miscellaneous provisions are a part of this Guaranty 

Amendments This Guaranty together with any Related Documents constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment 

Attorneys Fees Expenses Guarantor agrees to pay upon demand all of Lender s costs and expenses including Lender s reasonable attorneys 
fees and Lenders legal expenses incurred in connection with the enforcement of this Guaranty Lender may hire or pay someone else to help 
enforce this Guaranty and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses include Lenders reasonable 
attorneys fees and legal expenses whether or not there is a lawsuit including reasonable attorneys fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction) appeals and any anticipated post judgment collection 
services Guarantor also shall pay all court costs and such additional fees as may be directed by the court 

Caption Headings Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty 

Governing Law This Guaranty will be governed by federal law applicable to Lender and to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions This Guaranty has been accepted by Lender in the State of 
Florida 

Choice of Venue If there is a lawsuit Guarantor agrees upon Lender s request to submit to the jurisdiction of the courts of Bay County State of 
Florida 

Integration Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty Guarantor has had the 
opportunity to be advised by Guarantors attorney with respect to this Guaranty the Guaranty fully reflects Guarantors intentions and parol 
evidence is not required to interpret the terms of this Guaranty Guarantor hereby indemnifies arid holds Lender harmless from all losses claims 
damages and costs (including Lenders attorneys fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties 
representations and agreements of this paragraph 

Interpretation [n afl cases where there is more than one Borrower or Guarantor then all words used in this Guaranty in the singular shall be 
deemed to have been used in the plural where the context and construction so require and where there is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than one Guarantor the words "Borrower and Guarantor respectively shall mean all and 
any one or more of them The words "Guarantor * "Borrower" and "Lender" include the heirs successors assigns and transferees of each of 
them if a court finds that any provision of this Guaranty is not valid or should not be enforced that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced Therefore a court will enforce the rest of the provisions of this Guaranty even if a provision of this Guaranty 
may be found to be invalid or unenforceable If any one or more of Borrower or Guarantor are corporations partnerships limited liability 
companies or similar entities it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers directors 
partners managers or other agents acting or purporting to act on their behalf and any indebtedness made or created in reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty 

Notices Any notice required to be given under this Guaranty shall be given in writing and shall be effective when actually delivered when 
actually received by telefacsimile (unless otherwise required by law) when deposited with a nationally recognized overnight courier or if mailed 
when deposited in the United States mail as first class certified or registered mail postage prepaid directed to the addresses shown near the 
beginning of this Guaranty Any party may change its address for notices under this Guaranty by giving written noticB to the other parties 
specifying that the purpose of the notice is to change the party s address For notice purposes Guarantor agrees to keep Lender informed at all 
times of Guarantors current address Unless otherwise provided or required by law if there is more than one Guarantor any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Waiver by Lender Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in wnting and 
signed by Lender No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender s ri^it otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty No prior waiver by Lender nor any course of dealing between Lender and Guarantor 
shall constitute a waiver of any of Lenders rights or of any of Guarantors obligations as to any future transactions Whenever the consent of 
Lender is required under this Guaranty the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantors interest this Guaranty shaJJ be binding 
upon and mure to the benefit of the parties their successors and assigns 

Waive Jury Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other 

CROSS COLLATERALIZATION All other collateral of Guarantor now or hereafter pledged to Lender shall be collateral for this loan provided 
however that any interest in Guarantor’s primary residence or Guarantors household goods and furnishings are excepted unless specifically 
referenced herein A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa 

DEFINITIONS The following capitalized words and terms shall have the following meanings when used in this Guaranty Unless specifically stated to 
the contrary all references to dollar amounts shall mean amounts in lawful money of the United States of Amenca Words and terms used in the 
singular shad include the plural and the plural shall include the singular as the context may require Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code 

Borrower The word Borrower means Elite Development LLC and includes all co signers and co makers signing the Note and all their 
successors and assigns 

GAAP The word GAAP" means generally accepted accounting principles 







Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 33 of 212 PagelD#:65 


COMMERCIAL GUARANTY 
Loan No 4378337 (Continued) 


Page 3 


Guarantor s Share of the Indebtedness The words Guarantor s Share of the Indebtedness mean Guarantor s indebtedness to Lender as more 
particularly described in this Guaranty 

Guarenty The word Guaranty means this guaranty from Guarantor to Lender 

Indebtedness The word Indebtedness" means Borrower s indebtedness to Lender as more particularly described in ihis Guaranty 
Lender The word "Lender' means Peoples First Community Bank its successors and assigns 

Note The word Note means the promissory note dated May 16 2007 in the original principal amount of $207,540 64 from Borrower to 
Lender together with all renewals of extensions of modifications ol refinancings of consolidations of and substitutions for the promissory note or 
agreement 

Related Documents The words Related Documents mean all promissory notes credit agreements loan agreements environmental 
agreements guaranties security agreements mortgages deeds of trust security deeds collateral mortgages and all other instruments 
agreements and documents whether now or hereafter existing executed in connection with the Indebtedness 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED DURATION OF GUARANTY NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE THIS GUARANTY IS DATED MAY 16, 2007 

GUARANTOR 

■ y.a 

John B fq/ey IV 



INDIVIDUAL ACKNOWLEDGMENT 


STATE OF 


gkjroN cy 


COUNTY OF 




) 

)SS 

) 


The foregoing instrument was acknowledged before me this 

by John B Foley IV, who is personally known to me or who has produced 

take an oath 


. day 


Of 


20 _ 


5W7 


as identification and did / did not 






(Signature of Person Taking Acknowledgment) 


PnEkRiF TRiurvi 

(Name ot Acknowledger Typed Printed or Stamped) 


(Title or flank) 


(Serial Number if any) 


USER PRO l^*ig V* guoocot C«* Ha IvM FfranoW Zed 


WJ 200 M fVghu FL »\C N-Pl E2D PC FV2* 44 PR GENERAL 
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Borrower Elite Development, LLC 
P O Box 1629 
Foley, AL 36536 


Guarantor Robert T Cunningham 111 
P O Box 1629 
Foley, AL 36536 


Lender Peoples First Community Bank 
CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St 
Panama City, FL 32412 


GUARANTEE OF PAYMENT AND PERFORMANCE For good and valuable consideration Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantors Share of the Indebtedness of Borrower to Lender and the performance and discharge of all 
Borrowers obligations under the Note and the Related Documents This is a guaranty of payment and performance and not of collection so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness this Guaranty or any other guaranty of the Indebtedness Guarantor will make any 

payments to Lender or its order on demand in legal tender of the United States of America in same day funds without set off or deduction or 

counterclaim and will otherwise perform Borrowers obligations under the Note and Related Documents 

INDEBTEDNESS The word Indebtedness as used in this Guaranty means all of the pnncipal amount outstanding from time to time and at any one or 
more times accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law reasonable attorneys fees 
arising from any and all debts liabilities and obligations that Borrower individually or collectively or interchangeably with others owes or will owe Lender 
under the Note and Related Documents and any renewals extensions modifications refinancings consolidations and substitutions of the Note and 
Related Documents 

If Lender presently holds one or more guaranties or hereafter receives additional guaranties from Guarantor Lender s nghts under all guaranties shall 
be cumulative This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties Guarantors 
liability will be Guarantors aggregate liability under the terms of this Guaranty and any such other unterminated guaranties 

GUARANTOR S SHARE OF THE INDEBTEDNESS The words Guarantor s Share of the Indebtedness as used in this Guaranty mean 100 000% of 
all the principal amount interest thereon to the extent not prohibited by law and all collection costs expenses and reasonable attorneys fees whether 

or not there is a lawsuit and if there is a lawsuit any fees and costs for trial and appeals 

Lender shall determine Guarantor s Share of the Indebtedness when Lender makes demand on Guarantor After a determination Guarantors Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty but will not be reduced by sums from any other source 
including but not limited to sums realized from any collateral secunng the Indebtedness or this Guaranty or payments by anyone other than 
Guarantor or reductions by operation of law judicial order or equitable principles Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time 

DURATION OF GUARANTY This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender or any notice 
to Guarantor or to Borrower and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantors other obligations under this Guaranty shall have been performed in full Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under th s Guaranty 

GUARANTOR S AUTHORIZATION TO LENDER Guarantor authorizes Lender without notice or demand and without lessening Guarantor s 
liability under this Guaranty from time to time (A) to make ore or more additional secured or unsecured loans to Borrower to lease equipment or 
other goods to Borrower or otherwise to extend additional credit to Borrower (B) to alter compromise renew extend accelerate or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness including increases and decreases 
of the rate of interest on the Indebtedness extensions may be repeated and may be for longer than the original loan term (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness and exchange enforce waive subordinate fail or decide not to perfect and release any 
such security with or without the substitution of new collateral (D) to release substitute agree not to sue or deal with any one or more of Borrower s 
sureties endorsers or other guarantors on any terms or in any manner Lender may choose (E) to determine how when and what application of 
payments and credits shall be made on the Indebtedness (F) to apply such security and direct the order or manner of sale thereof including without 
limitation any nonjudicia) sale permitted by the terms of the controlling security agreement or deed of trust as Lender in its discretion may determine 
(G) to sell transfer assign or grant participations in all or any part ol the Indebtedness and (H) to assign or transfer this Guaranty in whole or in part 

GUARANTOR S REPRESENTATIONS AND WARRANTIES Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty (B) this Guaranty is executed at 
Borrowers request and not at the request of Lender (C) Guarantor has full power rght and authorty to enter nto this Guaranty (D) the provisions 
of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor and do not result in a 
violation of any law regulation court decree or order applicable to Guarantor (E) Guarantor has not and will not without the prior wntten consent of 
Lender sell lease assign encumber hypothecate transfer or otherwise dspose of all or substantially all of Guarantors assets or any interest therein 
(F) upon Lenders request Guarantor will provide to Lender financial and credit information in form acceptable to Lender and all such financial 
information which currently has been and all future financial information which will be provided to Lender is and will be true and corned in all material 
respects and fairly present Guarantors financial condition as of the dates the financial information is provided (G) no material adverse change has 
occurred in Guarantors financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materally adversely affect Guarantors financial condition (H) no litigation claim investigation administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor is pending or threatened (I) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrowers financial condition Guarantor agrees to keep adequately informed from such means of any facts events or circumstances which 
might in any way affect Guarantors risks under this Guaranty and Guarantor further agrees that absent a request for information Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower 

GUARANTOR S FINANCIAL STATEMENTS Guarantor agrees to furnish Lender with the following 

Annual Statements As soon as available but in no event later than thirty (30) days after the end of each fiscal year Guarantor s balance sheet 

and income statement for the year ended prepared by Guarantor in form satisfactory to Lender 

Tax Returns As soon as available but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended 

Federal and other governmental tax returns prepared by a tax professional satisfactory to Lender 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP applied on a consistent basis and 
certified by Guarantor as being true and correct 

GUARANTOR S WAIVERS Except as prohibited by applicable law Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower (B) to make any presentment protest demand or notice of any kind including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral or notice of any action or nonaction on the part of Borrower Lender any surety endorser 
or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional loans or obligations (C) to resort for 
payment or to proceed directly or at once against any person including Borrower or any other guarantor (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower any other guarantor or any other person (E) to pursue any other remedy within Lender's power or (F) 
to commit any act or omission of any kind or at any time with respect to any matter whatsoever 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including but not limited to any nghts or defenses 
arising by reason of (A) any one action - or anti deficiency law or any other law which may prevent Lender from bringing any action including a 
claim for deficiency against Guarantor before or after Lenders commencement or completion of any foreclosure action either judicially or by exercise 
of a power of sale (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantors subrogation rights or Guarantors 
nghts to proceed against Borrower for reimbursement including without limitation any loss of nghts Guarantor may suffer by reason of any law limiting 
qualifying or discharging the Indebtedness (C) any disability or other defense of Borrower of any other guarantor or of any other person or by 
reason of the cessation of Borrower s liability from any cause whatsoever other than payment in full in legal tender of the Indebtedness (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for the Indebtedness (E) any statute of limitations if at 
any time any action or suit brought by Lender against Guarantor is commenced there is outstanding Indebtedness which is not barred by any 
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Indebtedness If payment is made by Borrower whether voluntarily or otherwise or by any third party on the Indebtedness and thereafter Lender is 
forced to remit the amount of that payment to Borrower s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors the Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff counterclaim counter demand recoupment or similar right whether such claim demand or right may be asserted by the Borrower the 
Guarantor or both 


GUARANTOR S UNDERSTANDING WITH RESPECT TO WAIVERS Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantors full knowledge of its significance and consequences and that under the circumstances the waivers are reasonable and not contrary to 
public policy or law If any such waiver is determined to be contrary to any applicable law or public policy such waiver shall be effective only to the 
extent permitted by law or public policy 

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves a right of setoff in all Guarantors accounts with Lender (whether 
checking savings or some other account) This includes all accounts Guarantor holds jointly wilfi someone else and all accounts Guarantor may open 
in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by law Guarantor 
authorizes Lender to the extent permitted by applicable law to hold these funds if there is a default and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER S DEBTS TO GUARANTOR Guarantor agrees that the Indebtedness whether now existing or hereafter created 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower whether or not Borrower becomes insolvent 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower upon any account whatsoever to any claim that Lender 
may now or hereafter have against Borrower In the event of insolvency and consequent liquidation of the assets of Borrower through bankruptcy by 
an assignment for the benefit of creditors by voluntary liquidation or otherwse the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness Guarantor does hereby assign to Lender all 
cfaims which it may have or acquire against Sorrower or against any assignee or trustee in bankruptcy of Borrower provided however that such 
assignment shall be effective only for the purpose of assuring to Lender full payment in legal tender of the Indebtedness If Lender so requests any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender Guarantor agrees and Lender is hereby authorized in the name of Guarantor from time 
to lime to hie financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropnate to perfect preserve and enforce its rights under this Guaranty 

GARNISHMENT Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantors disposable earnings in 
accordance with Section 222 11 Florida Statutes m order to satisfy in whole or in part any money judgment entered in favor of Lender 


MISCELLANEOUS PROVISIONS The following miscellaneous provisions are a part of this Guaranty 

Amendments This Guaranty together with any Related Documents constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment 

Attorneys Fees Expenses Guarantor agrees to pay upon demand all of Lender s costs and expenses including Lender's reasonable attorneys 
fees and Lenders legal expenses incurred in connection with the enforcement of this Guaranty Lender may hire or pay someone else to help 
enforce this Guaranty and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses include Lenders reasonable 
attorneys lees and legal expenses whether or not there is a lawsuit including reasonable attorneys fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction) appeals and any anticipated post judgment collection 
services Guarantor also shall pay all court costs and such additional fees as may be directed by the court 

Caption Headings Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty 

Governing Law This Guaranty wilt be governed by federal law applicable to Lender and to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions This Guaranty has been accepted by Lender in the State of 
Florida 

Choice of Venue If (here is a lawsuit Guarantor agrees upon Lenders request to submit to the jurisdiction of the courts of Bay County State of 
Florida 

Integration Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty Guarantor has had the 
opportunity to be advised by Guarantors attorney with respect to this Guaranty the Guaranty fully reflects Guarantors intentions and parol 
evidence is not required to interpret the terms of this Guaranty Guarantor hereby indemnifies and holds Lender harmless from all losses claims 
damages and costs (including Lender's attorneys fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties 
representations and agreements of this paragraph 

Interpretation In all cases where there is more than one Borrower or Guarantor then all words used in this Guaranty in the singular shall be 
deemed to have been used in the plural where the context and construction so require and where there is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than one Guarantor the words Borrower and Guarantor respectively shall mean all and 
any one or more of them The words Guarantor Borrower and ‘Lender include the heirs successors assigns and transferees of each of 
them If a court finds that any provision of this Guaranty is not valid or should not be enforced that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced Therefore a court will enforce the rest of the provisions of this Guaranty even if a provision of this Guaranty 
may be found to be invalid or unenforceable If any one or more of Borrower or Guarantor are corporations partnerships limited liability 
companies or similar entities it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers directors 
partners managers or other agents acting or purporting to act on their behalf and any indebtedness made or created in reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty 

Notices Any notice required to be given under this Guaranty shall be given in writing and shall be effective when actually delivered when 
actually received by telefacsimile (unless otherwise required by law) when deposited with a nationally recognized overnight courier or rf mailed 
when deposited m the United States mail as first class certified or registered mail postage prepaid directed to the addresses shown near the 
beginning of this Guaranty Any party may change its address for notices under this Guaranty by giving written notice to the other parties 
specifying that the purpose of the notice is to change the party s address For notice purposes Guarantor agrees to keep Lender informed at all 
times of Guarantors current address Unless otherwise provided or required by law if there is more than one Guarantor any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Waiver by Lender Lender shall not bB deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender s right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty No prior waiver by Lender nor any course of dealing between Lender and Guarantor 
shall constitute a waiver of any of Lenders rights or of any of Guarantors obligations as to any future transactions Whenever the consent ol 
Lender is required under this Guaranty the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender 

Successors and Assigns Subject to any limitations stated in this Guaranty on transfer of Guarantors interest this Guaranty shall be binding 
upon and mure to the benefit of the parties their successors and assigns 

Waive Jury Lender and Guarantor hereby waive the right to any Jury trial in any action proceeding, or counterclaim brought by either 
Lender or Guarantor against the other 

CROSS COLLATERALIZATION All other collateral of Guarantor now or hereafter pledged to Lender shall be collateral for this loan provided 
however that any interest in Guarantors primary residence or Guarantors household goods and furnishings are excepted unless specifically 
referenced herein A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa 

DEFINITIONS The following capitalized words and terms shall have the following meanings when used in this Guaranty Unless specifically stated to 
the contrary ail references to dollar amounts shall mean amounts in lawful money of the United States ol America Words and terms used in the 
singular shall include the plural and the plural shall include the singular as the context may require Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code 

Borrower The word ‘Borrower means Elite Development LLC and includes all co signers and co makers signing the Note and all their 
successors and assigns 

GAAP The word U GAAP° means generally accepted accounting principles 

Guarantor The word Guarantor means everyone signing this Guaranty including without limitation Robert T Cunningham III and in each case 
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Guarantor s Share of the Indebtedness The words Guarantor s Share of the Indebtedness mean Guarantor s indebtedness to Lender as more 
particularly descnbed in this Guaranty 

Guaranty The word Guaranty means this guaranty from Guarantor to Lender 

Indebtedness The word Indebtedness means Borrower s indebtedness to Lender as more particularly descnbed in this Guaranty 
Lender The word Lender means Peoples First Community Bank its successors and assigns 

Note The word Note means the promissory note dated May 16 2007 in the original principal amount of $207 540 64 from Borrower to 
Lender together with all renewals ol extensions of modifications of refinancings of consolidations of and substitutions for the promissory note or 
agreement 

Related Documents The words Related Documents mean all promissory notes credit agreements loan agreements environmental 
agreements guaranties security agreements mortgages deeds ol trust security deeds collateral mortgages and all other instruments 
agreements and documents whether now or hereafter existing executed in connection with the Indebtedness 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED DURATION OF GUARANTY NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE THIS GUARANTY IS DATED MAY 16, 2007 

GUARANTOR 



INDIVIDUAL ACKNOWLEDGMENT 

STATE O F QA ex-. _ ) 

COUNTY OF ^^AOOr-, 


)SS 

) 




The foregoing instrument was acknowledged before me this 
by Robert T Cunningham III, who is personally known to me or who has produced 
did not take an oath 


. day of _ 


pa 




20 _ 


7 


as identification and did / 




(Signature of Person Taking Acknowledgment) 

OmPUe. ~TfVTU,nn 


(Name ol Acknowledger Typed Printed or Stamped) 


(Title or Rank) 


(Senal Number if any) 


LASER PRO Lining V. 6 U 00 OO* Cop Rnenctat Sduaona * » Ml At FLji*, R««ir.id FL - ICFhLPL E20 C TR-26 43 PR-GENERA 
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Borrower Elite Development, LLC Lender Peoples First Community Bank 

P O Box 1629 CORPORATE CENTER 

Foley AL 36536 PO Box 59950 

1022 W 23rd St 
Panama City, FL 32412 

Guarantor Benchmark Homes Inc 
P 0 Box 1629 
Foley AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE For good and valuable consideration Guarantor absolutely and unconditionally guarantees lull 
and punctual payment and satisfaction of Guarantors Share of the Indebtedness of Borrower to Lender and the performance and discharge of alJ 
Borrowers obligations under the Note and the Related Documents This is a guaranty of payment and performance and not of collection so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to pay the 
Indebtedness or against any collateral secunng the Indebtedness this Guaranty or any other guaranty of the Indebtedness Guarantor will make any 

payments to Lender or its order on demand in legal tender of the United States of America in same day funds without set off or deduction or 

counterclaim and will otherwise perform Borrower s obligations under the Note and Related Documents 

INDEBTEDNESS The word Indebtedness as used in this Guaranty means all of the pnncipal amount outstanding from time to time and at any one or 
more times accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law reasonable attorneys fees 
arising from any and all debts liabilities and obligations that Borrower individually or collectively or interchangeably with others owes or will owe Lender 
under the Note and Related Documents and any renewals extensions modifications refinancings consolidations and substitutions of the Note and 
Related Documents 

If Lender presently holds one or more guaranties or hereafter receives additional guaranties from Guarantor Lender s rights under all guaranties shall 
be cumulative This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties Guarantors 
liability will be Guarantors aggregate liability under the terms of this Guaranty and any such other unterminated guaranties 

GUARANTOR S SHARE OF THE INDEBTEDNESS The words Guarantors Share of the Indebtedness as used in this Guaranty mean 100 000% of 
all the principal amount interest thereon to the extent not prohibited by law and all collection costs expenses and reasonable attorneys fees whether 

or not there is a lawsuit and rf there is a lawsuit any fees and costs for trial and appeals 

Lender shall determine Guarantors Share of the Indebtedness when Lender makes demand on Guarantor After a determination Guarantor s Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty but will not be reduced by sums from any other source 
including but not limited to sums realized from any collateral secunng the Indebtedness or this Guaranty or payments by anyone other than 
Guarantor or reductions by operation of law judicial order or equitable principles Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time 

DURATION OF GUARANTY This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender or any notice 
to Guarantor or to Borrower and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor s other obligations under this Guaranty shall have been performed in full Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty 

GUARANTORS AUTHORIZATION TO LENDER Guarantor authorizes Lender without notice or demand and without lessening Guarantors 
liability under this Guaranty from time to time (A) to make one or more additional secured or unsecured loans to Borrower to lease equipment or 
other goods to Borrower or otherwise to extend additional credit to Borrower (B) to alter compromise renew extend accelerate or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness including increases and decreases 
of the rate of interest on the Indebtedness extensions may be repeated and may be for longer than the ongmal loan term (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness and exchange enforce waive subordinate fail or decide not to perfect and release any 
such security with or without the substitution of new collateral (D) to release substitute agree not to sue or deal with any one or more of Borrowers 
sureties endorsers or other guarantors on any terms or in any manner Lender may choose (E) to determine how when and what application of 
payments and credits shall be made on the Indebtedness (F) to apply such security and direct the order or manner of sale thereof including without 
limitation any nonjudicial sale permitted by the terms of the controlling secunty agreement or deed of trust as Lender in its discretion may determine 
(G) to sell transfer assign or grant participations in all or any part of the Indebtedness and (H) to assign or transfer this Guaranty in whole or in part 

GUARANTOR S REPRESENTATIONS AND WARRANTIES Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty (B) this Guaranty is executed at 
Borrowers request and not at toe request of Lender (C) Guarantor has full power right and author ty to enter into this Guaranty (D) the provisions 
of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor and do not result in a 
violation of any law regulation court decree or order applicable to Guarantor (E) Guarantor has not and will not without the prior written consent of 
Lender sell lease assign encumber hypothecate transfer or otherwise dispose of all or substantially all of Guarantors assets or any interest therein 
(F) upon Lenders request Guarantor will provide to Lender financial and credit information in form acceptable to Lender and ail such financial 
information which currently has been and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and fairly present Guarantors financial condition as of the dates the financial information is provided (G) no material adverse change has 
occurred in Guarantors financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantors financial condition (H) no litigation claim investigation administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor is pending or threatened (I) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrower's financial condition Guarantor agrees to keep adequately informed from such means of any facts events or circumstances which 
might in any way affect Guarantors nsks under this Guaranty and Guarantor further agrees that absent a request for information Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower 

GUARANTOR S FINANCIAL STATEMENTS Guarantor agrees to furnish Lender with the following 

Annual Statements As soon as available but in no event later than thirty (30) days after the end of each fiscal year Guarantor’s balance sheet 
and income statement for the year ended prepared by Guarantor in form satisfactory to Lender 

Tax Returns As soon as available but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended 
Federal and other governmental tax returns prepared by a tax profess onal satisfactory to Lender 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP applied on a consistent basis and 
certified by Guarantor as being true and correct 

GUARANTOR S WAIVERS Except as prohibited by applicable law Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower (B) to make any presentment protest demand or notice of any kind including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral or notice of any action or nonaction on the part of Borrower Lender any surety endorser 
or other guarantor in connection with the Indebtedness or in connection with toe creation of new or additional loans or obligations (C) to resort for 
payment or to proceed directly or at once against any person including Borrower or any other guarantor (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower any other guarantor or any olher person (E) to pursue any other remedy within Lender s power or (F) 
to commit any act or omission of any kind or at any time with respect to any matter whatsoever 

Guarantor also waives any and all nghts or defenses based on suretyship or impairment of collateral including but not limited to any nghts or defenses 
arising by reason of (A) any one action or anti deficiency law or any other law which may prevent Lender from bnngmg any action including a 
claim for deficiency against Guarantor before or after Lenders commencement or completion of any foreclosure action either judicially or by exercise 
of a power of sale (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor s subrogation rights or Guarantor s 
rights to proceed against Borrower for reimbursement including without limitation any loss of nghts Guarantor may suffer by reason of any law limiting 
qualifying or discharging the Indebtedness (C) any disability or other defense of Borrower of any other guarantor or of any other person or by 
reason of the cessation of Borrower s liability from any cause whatsoever other than payment in full in legal tender of toe Indebtedness (D) any right 
to claim discharge of toe Indebtedness on the basis of unjustified impairment of any collateral for toe Indebtedness (E) any statute of limitations rf at 
any time any action or suit brought by Lender against Guarantor is commenced there is outstanding Indebtedness which is not barred by any 
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Indebtedness If payment is made by Borrower whether voluntarily or otherwise or by any third party on the indebtedness and thereafter Lender is 
forced to remit the amount of that payment to Borrowers trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors the Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff counterclaim counter demand recoupment or similar right whether such claim demand or right may be asserted by the Borrower the 
Guarantor or both 

GUARANTOR S UNDERSTANDING WITH RESPECT TO WAIVERS Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantor s full knowledge of its significance and consequences and that under the circumstances the waivers are reasonable and not contrary to 
public policy or law If any such waiver is determined to be contrary to any applicable law or pubic policy such waiver shall be effective only to the 
extent permitted by law or public policy 

RIGHT OF SETOFF To the extent permitted by applicable taw Lender reserves a right of setoff in all Guarantors accounts with Lender (whether 
checking savings or some other account) This includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by law Guarantor 
authorizes Lender to the extent permitted by applicable law to hold these funds if there is a default and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER S DEBTS TO GUARANTOR Guarantor agrees that the Indebtedness whether now existing or hereafter created 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower whether or not Borrower becomes insolvent 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower upon any account whatsoever to any claim that Lender 
may now or hereafter have against Borrower In the event of insolvency and consequent liquidation of the assets of Borrower through bankruptcy by 
an assignment for the benefit of creditors by voluntary liquidation or otherwise the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee in bankruptcy of Borrower provided however that such 
assignment shall be effective only for the purpose of assuring to Lender fuD payment in legal tender of the Indebtedness If Lender so requests any 
notes or credit agreements now or hereafter evidencing any debts or obligatons of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender Guarantor agrees and Lender is hereby authorized in the name of Guarantor from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect preserve and enforce its rights under this Guaranty 

MISCELLANEOUS PROVISIONS The following miscellaneous provisions are a part of this Guaranty 

Amendments This Guaranty together with any Related Documents constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty No alteration of or amendment to the Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment 

Attorneys Fees, Expenses Guarantor agrees to pay upon demand all of Lenders costs and expenses including Lenders reasonable attorneys 
fees and Lenders legal expenses incurred in connection with the enforcement of this Guaranty Lender may hire or pay someone else to help 
enforce this Guaranty and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses include Lenders reasonable 
attorneys fees and legal expenses whether or not there is a lawsuit including reasonable attorneys fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction) appeals and any anticipated post judgment collection 
services Guarantor also shall pay all court costs and such additional fees as may be directed by the court 

Caption Headings Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty 

Governing Law This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law the 
laws of the State of Florida without regard to its conflicts of law provisions This Guaranty has been accepted by Lender in the State of 
Florida 

Choice of Venue If there is a lawsuit Guarantor agrees upon Landers request to submit to the jurisdiction of the courts ol Bay County State of 
Florida 

Integration Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty Guarantor has had the 
opportunity to be advised by Guarantors attorney with respect to this Guaranty the Guaranty fully reflects Guarantors intentions and parol 
evidence is not required to interpret the terms of this Guaranty Guarantor hereby indemnifies and holds Lender harmless from all Josses claims 
damages and costs (including Lenders attorneys fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties 
representations and agreements of this paragraph 

Interpretation In all cases where there is more than one Borrower or Guarantor then all words used in this Guaranty in the singular shall be 
deemed to have been used in the plural where the context and construction so require and where there is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than one Guarantor the words Borrower and Guarantor respectively shall mean all and 
any one or more of them The words Guarantor Borrower and Lender include the heirs successors assigns and transferees of each of 
them If a court finds that any provision of this Guaranty is not valid or should not be enforced that fact by itself will not mean that Ihe rest of this 
Guaranty will not be valid or enforced Therefore a court will enforce the rest of the provisions of this Guaranty even it a provision of this Guaranty 
may be found to be invalid or unenforceable If any one or more of Borrower or Guarantor are corporations partnerships limited liability 
companies or similar entities it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers directors 
partners managers or other agents acting or purporting to act on their behalf and any indebtedness made or created in reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty 

Notices Any notice required to be given under this Guaranty shall be given in writing and shall be effective when actually delivered when 
actually received by telefacsimile (unless otherwise required by law) when deposited with a nationally recognized overnight courier or if mailed 
when deposited in the United States mail as first class certified or registered mail postage prepaid directed to the addresses shown near the 
beginning of this Guaranty Any party may change its address for notices under this Guaranty by giving written notice to the other parties 
specifying that the purpose of the notice is to change the party s address For notice purposes Guarantor agrees to keep Lender informed al all 
times of Guarantors current address Unless otherwise provided or required by law if there is more than one Guarantor any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Waiver by Lender Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender s right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty No prior waiver by Lender nor any course of dealing between Lender and Guarantor 
shall constitute a waiver of any of Lenders rights or of any of Guarantors obligations as lo any future transactions Whenever the consent of 
Lender is required under this Guaranty the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender 
Successors and Assigns Subject to any limitations stated in this Guaranty on transfer of Guarantors interest this Guaranty shall be binding 
upon and inure to the benefit of the parties their successors and assigns 

Waive Jury Lender and Guarantor hereby waive the right to any Jury trial in any action, proceeding or counterclaim brought by either 
Lender or Guarantor against the other 

CROSS-COLLATERAUZATION “All other collateral of Guarantor now or hereafter pledged to Lender shall be collateral for this loan provided 
however that any interest in Guarantors primary residence or Guarantors household goods and furnishings are excepted unless specifically 
referenced herein A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa 

DEFINITIONS The following capitalized words and terms shall have the following meanings when used in this Guaranty Unless specifically stated to 
the contrary ail references to dollar amounts shall mean amounts in lawful money of the United States of America Words and terms used in the 
singular shall include the plural and the plural shall include the singular as the context may require Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code 

Borrower The word Borrower means Elite Development LLC and includes all co signers and co-makers signing the Note and all their 
successors and assigns 

GAAP The word GAAP“ means generally accepted accounting principles 

Guarantor The word Guarantor means everyone signing this Guaranty including without limitation Benchmark Homes Inc and in each case 
any signers successors and assigns 

Guarantor a Share of the Indebtedness The words Guarantors Share of the Indebtedness mean Guarantor’s indebtedness to Lender as more 
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Guaranty The word Guaranty means this guaranty from Guarantor to Lender 

Indebtedness The word Indebtedness means Borrower s indebtedness to Lender as more particularly described in this Guaranty 
Lender The word Lender' means Peoples First Community Bank its successors and assigns 

Note The word Note' means the promissory note dated May 16 2007 in the original principal amount of $207 540 64 from Borrower to 
Lender together with all renewals ol extensions of modifications of refinancings of consolidations of and substitutions for the promissory note or 
agreement 

Related Documents The words Related Documents mean all promissory notes credit agreements loan agreements environmental 
agreements guaranties security agreements mortgages deeds of trust security deeds collateral mortgages and all other instruments 
agreements and documents whether now or hereafter existing executed in connection with the Indebtedness 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED DURATION OF GUARANTY NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE THIS GUARANTY IS DATED MAY 16, 2007 

GUARANTOR 


BENCHMARK HOMES^ INC 

By_ 

Robert T CunnmgFiam III, President of Benchmark 

Homes Inc 



CORPORATE ACKNOWLEDGMENT 


STATE OF 

COUNTY OF. Os 


) 

)SS 

) 


The foregoing instrument was acknowledged before me this . 




. day of _ 



20 _ 


o n 


by Robert TCunningham 111, President of Benchmark Homes, Inc , an Alabama corporation on behalf of the $6fporation He or she is personally 

known to me or has produced ___ as identification and did / did not take an oath 




{Signature of Person Taking Acknowledgment) 


PCrfvRA'c, ~Tf\~TUW\ 

(Name of Acknowledger Typed Printed or Stamped) 


(Title or Rank) 


(Serial Number if any) 


L*3CP PRO L*rV(j V«- SUCCPCCW Cop H* und Flosncsi 3ol 


B97 J00 


Apr. ■ rVtWVKl f WTCFRUA. E» FC TR-SB 
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Borrower: 

Elite Development, LLC 

P. O. Box 1629 

Foley, AL 36536 

Lender: Peoples First Community Bank 

CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Clarence E. Burke, Jr. 

P. O. Box 1629 

Foley, AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or Its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word ’Indebtedness” as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not {unless specifically provided below to the contrary} affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness’ as used in this Guaranty mean 
100.000% of alt the principal amount, interest thereon to the extent not prohibited by law. and alt collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees end costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor's 
Share of the indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty wilt take effect when received by Lends' without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to tease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of Interest on the Indebtedness: extensions may be repeated and may be for longer than the 
original loan term: (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
al! or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
(he prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; {F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future Financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's Financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor’s financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lerder shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower, 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later (han thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required lo be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower. 
Lender, any surety, endorser, or other guarantor in connection with the Indebledness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency’' law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and thsit. under the circumstances, the waivers are reasonable and 
not contrary to pubtic policy or law. If any such waiver is determined to be con Iran/ to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law ov public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by lav/, Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth In this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration o- amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define Ihe 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the Slate of Florida without regard to its conflicts of law provisions. 

Choice of Venue, If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
Slate of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all tosses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and ''Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision cf this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies , or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given In writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United Slates mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on ihe part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United Slates of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Elite Development. LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender” means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated September 17, 2009. In the original principal amount of $1,746,700.00 from 
Borrower to Lender, together with all renewals of, extensions of, modifications of. refinancings of, consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words ''Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS^GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTIOMITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. itfl S/GUARANTY IS DATED SEPTEMBER 17, 2009. 


Clarence E. Burka, Jr. 


LASER u«0 Lara^. v« 1 < 1 03 OCM C*«, IW> 20<W *1 R,M, H, htoi ■ FL « ^rrtPLIEre .C m-<2K] RR-CEN£K*i 
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References in the 

boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing ’****” has been omitted due to text length limitations . 


Borrower: Elite Development, LLC Lender: Peoples First Community Bank 

P. O. Box 1629 CORPORATE CENTER 

Foley, AL 36536 Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: John B. Foley, IV 
P. O. Box 1629 
Foley. AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the Untied States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents, 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 
GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys* fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation ot law. judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until ail the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term: (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter Into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender’s request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means ol any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a lax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) lo resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender’s power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action* or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogalion rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; <E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount ofthat payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty, 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. Howover, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may hava against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower, In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which It may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part cf this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to ihis Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lenders reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys* fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court, 

Caption Headings, Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty, 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue, If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnities and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incu'red by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" end "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision cf this Guaranty is not valid or should not be enforced, that 
fact by Itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when aclually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or amission on the part or Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty, No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default urder any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Elite Development. LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP” means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation John B. Foley, IV, and in each case, 
any signer’s Successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the indebtedness” mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty, 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender 

Indebtedness. The word "Indebtedness” means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated September 17, 2009. in the original principal amount of $1,746,700.00 from 
Borrower to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory noles. credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUAFIANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED SEPTEMBER 17, 2009. 
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Borrower: Elite Development, LLC Lender: Peoples First Community Bank 

P.O.Box 1629 CORPORATE CENTER 

Foley, AL 36536 p0 Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: Robert T. Cunningham III 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word “lndebtedness M as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lenders rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to ihe contrary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words ’’Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 
100,000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of Ihe Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDEFt. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower: (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; {F} to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudtcial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, end all future financial information which will be provided to 
Lender is and will be true and correct in all material respecls and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor’s balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever, 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral Including, but not limited to, any rights or 
defenses arising by reason of (A) any “one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower tor reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness: (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness cn the bass of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations: or (F) any detenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payrnent is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or nght may be asserted by the 


Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 


RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if Ihere is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower, provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 


under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration 0 / amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 


Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Linder and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 


Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ lees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be Invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail poslage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed tc be notice giver, to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
staled to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Elite Development, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Robert T, Cunningham III, and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender 

Indebtedness. The word ‘Indebtedness" means Borrower's indebtedness to Lender as more particularly describee in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successor and assigns. 

Note. The word "Note" means the promissory note dated September 17, 2009, In the original principal amount of $1,746,700.00 from 
Borrower to Lender, together with all renewals of, extensions of, modifications of. refinancings of, consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words “Related Documents' mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED SEPTEMBER 17, 2009. 


GUARANTOR: 


X 


Robert T. . „ _ 
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Borrower: Elite Development, LLC Lender: Peoples First Community Bank 

P. O. Box 1629 CORPORATE CENTER 

Foley, AL 36536 PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: Benchmark Homes, Inc. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and Ihe Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under tne Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents, 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties, 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% o( all the principal amount, interest thereon to the extent not prohibited by taw, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law. judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including Increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue. or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and eredils shall be made on the Indebtedness: (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender, (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantors financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a requesl for information, Lerder shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of Its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower^ (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender’s power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enlorcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, In the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty, 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty; 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys’ fees and Lender's legal expenses, incurred in connection with the* enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or Injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caplion headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions, 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender’s attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," ''Borrower,** and "Lender" Include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision cf this Guaranty Is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even If a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
Shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address, Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to a!! Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shafl not constitute 
continuing consent to subsequent instances where such consent is required ard in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations staled in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assign:;. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
staled to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniterm Commercial Code; 

Borrower. The word "Borrower” means Elite Development, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP"' means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Benchmark Homes, Inc., arid in each 
case, any signer’s successors and assigns 

Guarantor's Share of the Indebtedness. The words "Guarantor’s Share of the indebtedness* mean Guarantor’s indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty* means this guaranty from Guarantor to Lender 

Indebtedness. The word "Indebtedness" means Borrower’s indebtedness to Lender as more particularly describeo in this Guaranty. 

Lender. The word “Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated September 17. 2009. in the original principal amount of $1,746,700.00 from 
Borrower to Lender, together with all renewals of, extensions of. modifications of, refinancings of, consolidations of. and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED SEPTEMBER 17, 2009. 

GUARANTOR: 


BENCHMARK HOME!> INC. 
By: 



LASf R PfiO 101OA9, 


41 SOLUVU uic 1997. JOOD All HrMrtM * FI. ■‘Cff'LBI.’EJO FC TR-4J3W PR-GEWRAL 
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Principal 

loan Date 

Maturity 

Loan No 

Call/Coll 

Account 

Officer 

BW 

Initials 

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item 


Borrower: Elite Development, UC Lender: Peoples First Community Bank 

P. O. Box 1629 CORPORATE CENTER 

Foloy. AL 36536 P° 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: John B. Foley, IV 
P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual oayment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents, This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more limes, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonab e 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranlies from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically providec below to the contrary) affect or Invalidate any such other guaranties. 
Guarantor's liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebiedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law. and all collection costs, expenses and reasonab e 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebiedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or othe r goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times tie time for paymeri or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the paymen: of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how. when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all mater al respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse c.nange has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish _ender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor’s balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, orepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, arid 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any colla:eral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy wilhin Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and ail rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any “one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale: (8) any election of remedies by Lender which desfroys or otherwise adversely affects 
Guarantor’s subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of .any other guarantor, or of any other person. or by reasor of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of anv collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third parly, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any simiar person under any federal or stale bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for ary 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such cla m, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above ;s 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantors accounts with Lender 
(whether checking, savings, or some other account) This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereaftor acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire acainst Borrower or against any assignee or trustee n 
bankruptcy of Borrower; provided however, that such assignment shall he effective only for the purpose of assuring to Lender full payment n 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender, Guarantor 
agrees, and Lendsr is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty; 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Casts and expenses 
include Lender’s reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall Day all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there Is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural whore the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimiie (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty, Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors, 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in ail cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury, Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collalerallzatlon. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and :erms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singu ar shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. Tha word "Borrower* means Elite Development, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 







Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 56 of 212 PagelD#:88 


COMMERCIAL GUARANTY 

Loan No: 4924817 (Continued) Page 3 


GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor, The word “Guarantor" means everyone signing this Guaranty, including without limitation John B. Foley, IV, and in each case, 
any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness' mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word “Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means, borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated October 13, 2009, in the original principal amount of $571,000.00 from 
Borrower to Lender, together with all renewals of. extensions of, modifications of, refinancings of, consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE, THIS GUARANTY IS DATED OCTOBER 13, 2009. 
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Loan Date 

Maturity 

Loan No 

Call/Colt 

Account 

Officer 

BW 

Initials 


References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 

_Any item above containing *"*•*"*" has been omitted due to text length limitations. _ 


Borrower: Elite Development, LLC 

P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: Benchmark Homes, Inc. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual oaymant and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal lender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonabe 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically providec below to the contrary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of ali the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonab e 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals, 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue n full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of die Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guaranlo' which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of ail or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and wi I be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
Ihreatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annua) Statements. As soon as available, but ir no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable fifing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

Ail financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct, 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or delenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action 1 or "anti-deficiency” law or any ether law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower far reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any iaw limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of ibe Indebtedness: (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment ol anv •collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guaranlor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance ot the Indebtedness. If payment is made by Borrows- 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or stale bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 


GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to tne extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or weafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to fie financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 


under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following misce'laneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services, Guarantor also shall oay all court costs and such additional fees as may be directed by the 
court. 


Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 


Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor." "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created In reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall te given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
malted, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a. waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in alt cases such consent may be granted or withheld in 
the sole discretion of Lender, 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guaranto' to Lender shall be a default under this loan and vice versa,". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singu ar shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 


Borrower. The word "Borrower" means Elite Development. LLC aid includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 






Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 59 of 212 PagelD#:91 


Loan No: 4924817 


COMMERCIAL GUARANTY 
(Continued) 


Page 3 


GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation Benchmark Homes, Inc., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness” mean Guarantors indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word “Indebtedness" means Borrower's indebledness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns, 

Note. The word "Note* means the promissory note dated October 13, 2009, in the original principal amount of $571,000.00 from 
Borrower to _ender, together with all renewals of, extensions of. modifications of, 'efinandngs of, consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with Ihe Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY", NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED OCTOBER 13, 2009. 

GUARANTOR: 


BENCHMARK HOMES, INC. 


By: 


Rober . ont of Benchmark 

Homes, Inc. 
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Borrower: 

Elite Development, LLC 

Lender: Peoples First Community Bank 

P. O. Box 1629 

CORPORATE CENTER 


Foley, AL 36536 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Robert T. Cunningham III 

P. O. Box 1629 

Foley, AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE, for good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documenls. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to 
pay the indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

!f Lender presently nolds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lenders rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor, After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law. judicial order or equitable principles. Lender has the sole and absolu:e 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect (he liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty, 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the lime for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repealed and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how. when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, Including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financ al 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower: and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender, 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited oy applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of ary action or nonactior on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E.) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is no: barred by any applicable statute of limitations, or (F) any detenses 
qiven to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third parly, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may dq asserted by the 


Borrower, the Guarantor, or both. 


GUARANTOR'S UNDERSTANDING WITFI RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined lo be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law Guarantor authorizes Lender, to Ihe extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 


MISCELLANEOUS; PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective urless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment, 

Attorneys' Fees; Expenses. Guarantor agrees lo pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees arid 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 


Caption Headings. Caption headings in this Guaranty are for convenience purposes only ar.d are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governod by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the Slate of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 


Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation, in all cases where there is mora than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, anc transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provisicn of this Guaranty rnay be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United Slates mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose cf the notice is to change the party’s address. For notice purposes. Guarantor agrees to keep 
Lender informed at all limes of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed lo have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender, 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to (he benefit of the palies. their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateializatlon. "All other collateral of Guarantor now or hereafter pledged to Lerder, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated lo the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Elite Development. LLC and includes all co*signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation Robert T. Cunningham III. and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty' means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty 
Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word “Note" means the promissory note dated October 13, 2009. in the original principal amount of $571,000.00 fron 
Borrower to Lender, together with all renewals of. extensions of. modifications of, refinancings of, consolidations of. and substitutions for 
the promissory note or agreement, 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or here after existing, executed in connection with the indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED ’’DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED OCTOBER 13, 2009. 


GUARANTOR: 


X 


Robert T. Cunningham III 
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Borrower: Elite Development, LLC 

P. O. Box 1629 
Foley. AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: Clarence E. Burke, Jr. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuatle consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guaranior's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pav the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-o or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 


INDEBTEDNESS The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonab-e 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Nole and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 


If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically providec below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law. and all collection costs, expenses and reasonable 
attorneys' fees wnether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantors 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 


The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time; (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower. (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how. v/hen and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicia! sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assigr or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty: (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty, 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition, (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a -continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantors risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 


GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but iri no event later than thirty (30) days after the end of each fiscal year, Guarantors balance 
sheet and income statement for the year endec, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohib ted by applicable law. Guarantor waives any rignt to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor ir connection with the Indebtedness or in connection with the creation of new or additioral 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor: 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) lo commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 


Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to. any rights or 
defenses arising by reason of (A) any "one action” or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or alter Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in lull in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on he basis of un|ust led 
impairment of any collateral for the Indebtedness; (E) any statute ot limitations, if at any time any ac ton or Suit b™jg hl ® j e ,® nses 

Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of imitations or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness If P 3 *™"'' s ? h y " _t 

whether voluntarily or othenvise. or by any third party, on the Indebtedness and thereafter Lender is forced to remti") e “V^Lfors fhe 
to Borrower's trustee in bankruptcy or to any simiar person under any federal or state bankruptcy law or law for the relief of debtors. 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty, 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar 'ight, whether such claim, demand or right may be asserted y 


Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above ts 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waver is determined to oe contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or publ c policy. 


RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and a« account 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff wou d be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty, 


SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
Ihe payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness, 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any«debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guararty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the .alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lenders reasonable 
attorneys’ fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lencefs reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 


Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the Slate of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County. 
State of Florida. 


Integration. Guarantor further agrees that Guarantor has read and lully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms cf this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed ro have been used in the plural wnere the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guararty is executed by more than one Guarantor, the words Borrower" and Guarantor" 
respectively shall mean all and any one or more of them, The words "Guarantor," "Borrower,” and 'Lender' include the heirs, successors, 
assigns, and transferees of each of them If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or crested in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when, deposited with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parlies, specifying that the purpose cf the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing aid 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty, No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in ail cases such consent may be granted or withheld in 
the sole discretion of Lender. 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury, Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singula' shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. "The word "Borrower" means Elite Development. LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP** means generally accepted accounting principles. 

Guarantor. The word “Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in eacn 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words “Guarantor's Share of ths indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Eiorrower's indebtedness to Lender as more particularly described in this Guaranty 
Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated October 13. 2009, in the original principal amount of $571,000.00 from 
Borrower to Lender, together with all renewals of, extensions of. modifications of, refinancings of, consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with (he Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THI^ftUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY", NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THI^GUARANTY IS DATED OCTOBER 13, 2009. 

GUARyUlTOIj/ 



Clarence E. Burke, Jr. 
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Principal 

Loan Date 

Maturity 

Loan No 

Calt / Coll 

Account 

Officer 

BW 

Initials 

References in the 

boxes above are for Lender’s use only and do not limit the applicability Of this document to any particular loan or item 

Any item above containing """"" has been omitted due to text length limitations. 


Borrower: 

Elite Development, LLC 

Lender; Peoples First Community Bank 


P. O. Box 1629 

CORPORATE CENTER 


Foley, AL 36536 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Clarence E. Burke, Jr. 

P. O. Box 1629 

Foley, AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not {unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 
100.000% of ail the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to. sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty, 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; {E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender, (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any fads, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

AH financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower, (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender’s power; or (F) to commit any act or omission of any kind, or at any time, wilh respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral Including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency'’ law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (0) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth m this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by ths party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender’s reasonable 
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty, Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender’s reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services- Guarantor also shall pay all court costs and such additional fees es may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender’s attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph, 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors, 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right- A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor’s household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
staled to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower' means Elite Development, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness* mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated June 29, 2009, in the original principal amount of $877,860.00 from Borrower 
to Lender, together with all renewals of. extensions of, modifications of, refinancings of, consolidations of, and substitutions for the 
promissory note or agreement, 

Related Documents. The words "Related Documents’ mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
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References in the boxes above are for Lender's use only and do not limit the applicability ol this document to any particular loan or item. 

_Any item above containing ,l *** r '' has been omitted due to text length limitations. 


Borrower: Elite Development, LLC Lender: Peoples First Community Bank 

p o. b ox 1629 CORPORATE CENTER 

Foley, AL 36536 PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: John B. Foley, IV 
P. O- Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal lender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 
GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
1GO.OOO% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but wilt not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower: (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness: extensions may be repeated and may be for longer than the 
original loan term: (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue. or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness: and (H) to assign or transfer this Guaranty In whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty: (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantors balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any aetjon or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender trom Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any “one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any ejection of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or slate bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the lunds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims Of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all Claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness, if Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to Interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words ''Borrower'' and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower,” and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court wilt enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor’s household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references lo dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed lo such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Elite Development, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word “Guarantor" means everyone signing this Guaranty, including without limitation John B. Foley, IV, and in each case, 
any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word “Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word “Lender" means Peoples first Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated June 29, 2009, in the original principal amount of $677,860.00 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of. and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DEUVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 


GUARANTOR: 
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References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing "***’’ has been omitted due to text length limitations. 


Borrower: Elite Development, LLC Lender: Peoples First Community Bank 

P. O. Box 1629 CORPORATE CENTER 

Foley, AL 36536 PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor! Robert T. Cunningham III 
P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word “Indebtedness’ as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words “Guarantor's Share of the Indebtedness" as used In this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any 
other guaranty of the indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty: 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit Information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (l) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor’s balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty, No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the parly or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, Incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court casLs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named In this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself wilt not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United Stales mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all limes of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or amission an the part, of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender In any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender, 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa,". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United Stales of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Elite Development. LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 






Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 75 of 212 PagelD #: 107 


COMMERCIAL GUARANTY 

Loan No: 4598199 (Continued) Page 3 


GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Robed T. Cunningham III, and in each 
case, any signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated June 29, 2009. in the original principal amount of $877,860.00 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and ell other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 

GUARANTOR: 
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Borrower: Elite Development, LLC 

P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: Benchmark Homes, Inc. 
P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or wilt owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is 9 lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty, 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law. regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and alt future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but In no event later than thirty (30) days after the end of each fiscal year, Guarantor’s balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

AH financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being t.rue and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower, (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on (he part of Borrower. 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever, 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law iimiting. qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or In equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law, If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of Insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender Is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender’s attorneys* fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words “Borrower" and "Guarantor 4 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender include the heirs, successors, 
assigns, and transferees of each of them, If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty, 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor's obligations as to any future transactions, 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent Instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Elite Development, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word 'Guarantor - means everyone signing this Guaranty, including without limitation Benchmark Homes, Inc., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word “Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty, 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated June 29, 2009. in the original principal amount of $877,860.00 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the 
promissory nole or agreement. 

Related Documents. The words 'Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 

GUARANTOR: 


BEI 


By. 



Homes, Inc. 


m >Cra.f’l>£70 I 
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Principal 

Loan Date 

Maturity 

Loan No 

Calf/COH 

Account 

Officer 

Initials 

$851,740.00 

06-29-2009 

06-29-2011 

5105234 



wises 



References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item 

Any item above containing "***" has been omitted due to text length limitations.__ 


Borrower: Pennstar, LLC 

P.O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Principal Amount: $851,740.00 Date of Note: June 29, 2009 

PROMISE TO PAY. Pennstar, LLC ("Borrower") promises to pay to Peoples First Community Bank ("Lender"), or order, In lawful money of the 
United States of America, the principal amount of Eight Hundred Fifty-one Thousand Seven Hundred Forty & 00/100 Dollars ($851,740.00), 
together with Interest on the unpaid principal balance from June 29, 2009, until paid In full. 

PAYMENT. Borrower will pay this loan in full immediately upon Lender's demand. If no demand is made, Borrower will pay this loan In one 
principal payment of $851,740.00 plus interest on June 29, 2011. This payment due on June 29, 2011, will be for all principal and all accrued 
interest not yet paid. In addition, Borrower will pay regular monthly payments of all accrued unpaid Interest due as of each payment date, 
beginning July 29, 2009, with all subsequent interest payments to be due on the same day of each month after that. Unless otherwise agreed 
or required by applicable law, payments will be applied first to any accrued unpaid Interest; then to principal; then to any unpaid collection costs; 
and then to any late charges. Borrower will pay Lender at Lender’s address shown above or at such other ptace as Lender may designate in 
writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the the New York Wall Street Journal Prime Rate (the "Index'). The Index is not necessarily the lowest rate charged by Lender on its 
loans. If the Index becomes unavailable during the term of this loan. Lender may designate a substitute index after notifying Borrower. Lender 
will tell Borrower the current Index rale upon Borrower's request. The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well. The Index currently Is 3.250% per annum. Interest on the unpaid 
principal balance of this Note will be calculated as described in the "INTEREST CALCULATION METHOD" paragraph using a rate of 0.750 
percentage points over the Index, adjusted If necessary for any minimum and maximum rate limitations described below, resulting in an initial 
rate of 4.000% per annum based on a year of 360 days. NOTICE; Under no circumstances will the effective rate of interest on this Note be 
less than 4.000% per annum or more than (except for any higher default rale shown below) the lesser of 8.000% per annum or the maximum 
rate allowed by applicable law. 

INTEREST CALCULATION METHOD. Interest on this Note Is computed on a 365/360 basis; that Is, by applying the ratio of the Interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of day3 the principal balance is 
outstanding. All interest payable under this Note is computed using this method. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Eariy payments will not, unless 
agreed to by Lender in writing, relieve Borrower of Borrower’s obligation to continue to make payments under the payment schedule, Rather, 
early payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked "paid in full", "without recourse", 
or similar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender’s rights under this Note, and 
Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including 
any check or other payment instrument that indicates that the payment constitutes “payment in full" of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to; Peoples First Community Bank, 
CORPORATE CENTER, PO Box 59950, 1022 W 23rd St., Panama City, FL 32412. 

LATE CHARGE. If a payment is 15 days or more iate. Borrower will be charged 5.000% of the regularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However, in no event will the interest rate exceed the maximum interest rate limitations 
under applicable law. 

DEFAULT. Each of the following shall constitute an event of default (“Event of Default") under this Note: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from 
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, the insolvency of Borrower, 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Evenl of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, arty guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs in Sorrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to 
Borrower demanding cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER’S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS’ FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender's reasonable attorneys' fees 
and Lender’s legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower 
also will pay any court costs, in addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal taw applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to Its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State 
of Florida. 
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RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law. to charge or setoff all sums owing on the indebtedness against any 
and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender’s charge and setoff 
rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County, State of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower's primary residence or Borrower’s household goods and furnishings are excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa.". 

OTHER COLLATERAL. Borrower acknowledges this Not8 is also secured by the following where applicable: Commercial Security Agreement. 
Assignment, Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated May 8. 2008 and secured by a First Real Estate Mortgage and Fixture Filing 
dated October 31, 2006 and recorded in Instrument No. 1011658 in the Office of the Judge of Probate, Baldwin County. Alabama. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower’s heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender end its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us if we report any inaccurate 
information about your account(s) to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent to 
us at the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note, Borrower does not agree or intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect"), any amount in the nature of interest or in the nature of a fee for this loan, which would in 
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the Slate of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral; or 
impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


PENNSTAR, LLC 

__ 

_ - _ _ 

^ CtaTSrico E. Burke, Jr^ President of Summit 

Construction Company, Inc. 


LASE^rROlWlWfl. 


r.OT<l9 Riwd . a wv;FPiPl.»W , 


IB PH-GENEIUI 
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BALDWIN COUNTY, ALABAMA 
TIM RUSSELL PHMATE JUDO? 

16.00 ' 


2 Paget 


RECORD & RETURN TO . IIS It.lH'llII 

Hancock Bank 
ATTN : Lending Services 
P O Box 4020 
Gulfport, MS 39502 


PREPARED BY: Stephanie Bush/Julie Seehuetter 
LOAN# S10S234 


ASSIGNMENT OF NOTE. MORTGAG E AND LOAN DOCUMENTS | 


THIS ASSIGNMENT (this “Assignment”) is made effective £ is J®* 'ofTeOPLES FIRST 
, ♦. crnrasi nFPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLE!* rilOl 

rvvwnllnNITV BANK. PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
fSo? having a^ad A dmts of SoVb^an Street! Suite 1700, Dallas, Texas 75201, Attention: Sehlement 
LtnaS!and HANCOCK BANK (-Assignee”) with an address of 2510 14th Street, One Hancock Plaza, 7 Floor, 
Gulfport, Mississippi 39502. 

WHEREAS on December 18,2009, in accordance with Florida law and the Federal Deposit Insurance Act, 

12 U S C §1821 et seq (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
ColS BaU P2ma City, Florida (“Peoples First”), and appointed the Assignor as the receiver of Peoples 

First. 

WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHFREAS on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December ^ “Purchase Agreement byand 

amone the Assignor Assignee and the Federal Deposit Insurance Corporation ( FDIC ), the Assignor soio cerwin 
assetsof Feoplefpirst to Assignee, including, but not limited to, the following loan documents and other rights. 

A That certain Promissory Note dated June_22^2009, executed by (the 

“Borrower”), in the original principal amount of EighLH^ Hundre d F .MdOO 

/100 Dollars V$851.740.00) in favor of Peoples First (hereinafter referred to as the T^ote ), 

B That certain First Real Mortgage amL Eixture Filing dated October 31, 20 0 6 , granted by the 
Borrower to Peoples First, and recorded in Official Records Instrument No. M IMS, of the public records of 
IS couSbU with respect to the real property described therein (hereinafter collect,veiy referred to as 
the “Mortgage”), which Mortgage secures the repayment of the Note, 

C. That certain Business l oan Agreement dated June 2.9^009, by and between Peoples First and 
Borrower (hereinafter referred to as the “Loan Agreement ); 

D That certain Commercial Guaranty dated June29 i 2Q09, from Clarence E Burke and that 
certain r~rr.hl Guaranty dated JuneJ2<L2009, from Wo ff Creek Industne s, .,!^ in favor of Peoples First 
(hereinafter referred to as the “Guaranty”); 

F That certain UCC-l Financing Statement from Borrower, as Debtor, filed in the Florida Secured 
Regi bearing InOTumwi No-- of ft. p.btic of See^- bf Fta* 


transaction iN-ogisu^ -o-; , - „v 

(hereinafter collectiveiy referred to as the “Financing Statements > 


Bo^^l^L'page—— County! Florida JerebaSco.lecttly reS t“ 
“Financing Statements”); 

F That certain Loan Policy of Title Insurance dated November i, 20M. issued by First American 
Title Insurance Company, Loan Policy #FA-3,M083m m the amount of $ 1,261,O O OJ O (heremafter referred to 
the “Title Policy”); 


That certain N/A dated 
_, Page . 


granted by the Borrower to Peoples First and recorded in Official 
i, oftheTubii’e records of_County, Florida; (hereinafter referred to as the 


G. 

Records Book 

H Anv and all claims, actions, causes of action, choses of action, judgments, demands, rights, 
d„g« «> Ii« together the tight» 

srssr=K5rrrss=t=2 

County, case-styled_, Case Number-(the “Claims ). 


JA»I3962B_1 


- 2 - 
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The documents identified in paragraph(s) C, D and F above are hereinafter collectively referred to as the 
“Collateral Documents.” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged, Assignor hereby agrees as follows: 

1 Assig nment of Note. Mortgage and Collateral Documen ts, Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith, Assignor has endorsed to Assignee, without recourse, the Note. 

2 All Other l oan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) Connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note the Mortgage, *e Col|ateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the Loan 

Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4 Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of ‘ he Lo “" 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FD1C in its corporate capacity or as Receiver. 

5 Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 

of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 


fN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of July 19,2010. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 




B; 

Name: Lisa L. Jones 
Title: Attomey-in-Fact 



STATE OF MISSISSIPPI 
COUNTY OF HARRISON 


^ Personally appeared before me, the undersigned authority m and for the said county and state, onJhis the 
i2 3Vlav of ~5o \v\ , 2010, within my jurisdiction, the within named Lisa L. Jones, who (check » 

^n* kn« J me or has provided me with (insert type of .dent,float,on) 

personally known -JO — iTlatisfactory evidence that he/she is the person who executed this 

instrument and who acknowledged th* she is the attorney in fact of the FEDERjM, DEPOMT INSl^ANCE 

CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY FLORIDA, a corporation organized under the laws of the United States of America, an a or an on 
behalf of the said corporation, and as its act and dee£_she executed the above andforegoing instrument, after first 
having been duly authorized by said corporation so to do/^ ^ ^ 


%' iD # 88001 
RHONDA BOUNDSj 

\ Commission Expires / I 
v<\ 0^/28/2012 ./ / 

.-:<V’ 


Tgssssssssssmi 

My Commission Expires: (See Notary Seal) 

My Commission Number is:(See Notary Seal) 


JAXU396223J 


- 3 - 
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COMMERCIAL GUARANTY 


Principal 

Loan Date 

Maturity 

Loan No 

Call / Coll 

Account 

Officer 

WlSEB 

Initials 

References in the 

boxes above are (or Lenders use only and do not lim.l Ihe applicability of this documenl to any particular loan or item. 

Any item above containing •••**’• has been omitted due to text length limitations 


Borrower: Pennstar, LLC 

P.O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 
panama City, FL 32412 


Guarantor: Clarence E. Burke, Jr. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under Ihe Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word 'Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys* fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantors Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of taw, judicial order or equitable principles. Lender has the sote and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time, 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been folly and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time'. (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result In a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of alt or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately Informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shat! be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any Kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any “one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 















Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 87 of 212 PagelD#:119 


COMMERCIAL GUARANTY 

Loan No: 5105234 (Continued) Page 2 


than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender, Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, logether with any Related Documents, constitutes the entire understanding and agreement of the parlies as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will bo governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs {including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that Lhe rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even If a provision of this Guaranty may be found to be Invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or simitar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.’. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Pennstar, LLC and includes all co-signers and co-makers signing the Note and all their successors 
and assigns. 
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GAAP. The word "GAAP” means generally accepted accounting principles. 

Guarantor. The word “Guarantor” means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note” means the promissory note dated June 29, 2009, in the original principal amount of $851,740.00 from Borrower 
to Lender, together with all renewals of, extensions of. modifications of, refinancings of, consolidations of. and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebledness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
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Principal 

Loan Date 

Maturity 

Loan No 

Call / CoH 

Account 

Officer 

WISEB 

Initials 


References in the boxes above are for Lender’s use only and do not limit the applicability Of this document to any particular loan or item. 

_Any item above containing ******* has been omitted due to text length limitations. 


Borrower: Pennstar, LLC 

P.O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: Wolf Creek industries, Inc. 
P. Q. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid Interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents, 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or Invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness’ as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, Including without limitation, any nonjudicial ssle permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any Interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial Information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower: and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis Information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action” or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor’s subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to Interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity lo be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (Including Lender’s attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change Its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at ail times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower” means Pennstar, LLC and includes all co-signers and co-makers signing the Note and all their successors 
and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation Wolf Creek Industries, Inc., and in 
each case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender, 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word “Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word “Note" means the promissory note dated June 29, 2009, in the original principal amount of $851,740.00 from Borrower 
to Lender, together with all renewals of. extensions of, modifications of. refinancings Of. consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 

GUARANTOR: 


Industries, Inc. 
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PEOPLES FIRST COMMUNITY BANK 


Borrower's Taxpayer Identification No.: 20-3487461 


$2,000,000.00 


March 11, 2008 


Renewal 
Promissory Note 

THIS IS A RENEWAL NOTE, RENEWING NOTE DATED FEBRUARY 1, 2006 IN 
THE ORIGINAL PRINCIPAL AMOUNT OF $2,000,000.00 

FOR VALUE RECEIVED, STRATOSPHERE LAND HOLDINGS, INC., an Alabama 
corporation (sometimes hereinafter referred to as the “undersigned” or the “Borrower"), promises to 
pay to the order of PEOPLES FIRST COMMUNITY BANK, or any subsequent holder of this note 
(“Bank”) at its principal offices located at 1022 West 23rd Street, Sixth Floor, Panama City, Florida 
32405 (or at such other place or places as Bank may designate) the principal sum of TWO MILLION 
and 00/100 Dollars ($2,000,000.00), or so much thereof as may be from time to time outstanding, plus 
interest thereon at the rate hereinafter defined, all in accordance with the terms and conditions of the 
Promissory Note (the “Note"). This Note is secured by a Mortgage and Security Agreement dated 
February 1, 2006 in the original principal amount of $2,000,000.00, filed February 6, 2006 at 
Instrument #954036 in the Public Records of Baldwin County, Alabama (herein as the “Mortgage"), 
the Guaranty Agreement (the “Guaranty”) of Clarence E. Burke, Jr. and Wolf Creek Industries, Inc., 
(the “Guarantors”), UCC Financing Statements filed or to be filed for record in the Public Records of 
Baldwin County, Alabama, and in the Office of the Secretary of State of the State of Alabama (the 
“Financing Statements”) and other agreements by and between Borrower and Bank (the “Loan 
Documents”). The Mortgage, Guaranty, Financing Statements, Loan Documents and such other 
agreements are hereinafter referred to collectively as the “Security Documents” and the loan evidenced 
thereby is hereinafter referred to as the “Loan.” Terms used herein but not otherwise defined hereunder 
are defined as set forth in the Security Documents. All of the terms, definitions, conditions and 
covenants of the Security Documents are expressly made a part of this Note by reference in the same 
manner and with the same effect as if set forth herein at length, and any holder of this Note is entitled to 
the benefits of and remedies provided in the Security Documents. 

1. Prime Rate . For purposes hereof, "Wall Street Prime Rate” means the fluctuating 
rate of interest per annum established by Wall Street as its prime lending rate in effect from time to time 
whether or not such rate shall be otherwise published. Such Prime Rate is established by Wall Street as 
an index or base rate and may or may not at any time be the best or lowest rate of interest offered by 
Bank. 


2. Interest . The outstanding Loan principal balance shall bear interest at a variable rate 
per annum equal to the highest prime rate as published in the New York Wall Street Journal, under its 
“Money Rates” section plus 1.00%. Interest shall be computed on the basis of a daily amount of 
interest accruing on the daily outstanding principal balance during a 360-day year multiplied by the 
actual number of days the principal is outstanding during such applicable interest period. The initial rate 
is 7.00%. 
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3. Payment of Principal and Interest Interest accrued in accordance with this Note 
shall be due and payable monthly, in arrears, on the 11th day of each month. AU accrued but unpaid 
interest and principal shall be due and payable in full on the Maturity Date, as defined in Paragraph 6 
below. All payments of principal and interest shall be made in lawful currency of the United States of 
America which shall be legal tender in payment of all debts, public and private, at the time of payment. 
The first payment of interest shall be due April 11, 2008. 

4. Prepayment . This Note may be prepaid in whole or in part at any time without fee, 
premium or penalty. Any partial prepayment shall be applied in accordance with paragraph 10 below 
and shall not postpone the due date of any subsequent periodic installments or the Maturity Date, or 
change the amount of such installments due, unless Bank shall otherwise agree in writing. 

5. Late Charges . Should Borrower fail to pay the installments of interest or principal (if 
applicable) on any due date provided for herein or within fifteen (15) days thereafter, then Borrower 
further promises to pay a late payment charge equal to five percent (5%) of the amount of the unpaid 
installment as liquidated compensation to Bank for the extra expense to Bank to process and administer 
the late payment, Borrower agreeing, by execution hereof, that any other measure of compensation for a 
late payment is speculative and impossible to compute. This provision for late charges shall not be 
deemed to extend the time for payment or be a “grace period” or “cure period” that gives Borrower a 
right to cure a Default or Default Condition. Imposition of late charges is not contingent upon the 
giving of any notice or lapse or any cure period provided for in the Mortgage and shall not be deemed a 
waiver of any right or remedy of Bank, including without limitation, acceleration of this Note. 

6. Maturity Date . The then outstanding principal balance plus all accrued but unpaid 
interest together with any outstanding costs pursuant to the Loan Documents shall be due and payable 
on March 11, 2010 (the “Maturity Date"). 

7. Default . Any failure of Borrower or any Guarantor to comply with any term, 
covenant, or condition of this Note, including without limitation. Borrower's failure to pay principal, 
interest, or expenses when same shall become due or the existence of any Default Condition or Default 
under the Security Documents or Loan Agreement shall be deemed, at the option of Bank, a Default 
under this Note. 


8. Acceleration . Upon the occurrence of a Default hereunder or under the terms of any 
one or more of the Security Documents or the Loan Agreement, Bank may declare the then outstanding 
principal and all accrued but unpaid interest immediately due and payable and upon acceleration and 
thereafter this Note shall bear interest at the Default Rate, hereinafter defined, until all indebtedness 
evidenced hereby and secured by the Security Documents has been paid in lull. Further, in the event of 
such acceleration, the loan, and all other indebtedness of Borrower to Bank arising out of or in 
connection with die loan shall become immediately due and payable, without presentation, demand, 
protest or notice of any kind, all of which are hereby waived by Borrower. 

9. Default Rate . After default or maturity or upon acceleration, and thereafter, the unpaid 
indebtedness then evidenced by this Note and due under and secured by the Security Documents shall 
bear interest at a fixed rate equal to seventeen and one-half percent (17.50%). 

10. Application of Payments . All sums received by Bank for application to the Loan may 
be applied by Bank to late charges, expenses, costs, interest, principal, and other amounts owing to 
Bank in connection with the Loan in the order selected by Bank in its sole discretion. 
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11. Expenses . In the event this Note is not paid when due on any stated or accelerated 
maturity date, or should it be necessary for Bank to enforce any other of its rights under this Note, the 
Loan Agreement, or the Security Documents, Borrower will pay to Bank, in addition to principal, 
interest and other charges due hereunder or under the Loan Agreement or the Security Documents, all 
costs of collection or enforcement, including reasonable attorneys' fees, paralegals’ fees, legal assistants' 
fees, costs and expenses, whether incurred with respect to collection, litigation, including appellate 
proceedings, bankruptcy proceedings, interpretation, dispute, negotiation, trial, appeal, defense of 
actions instituted by a third party against Bank arising out of or related to the Loan, enforcement of any 
judgment based on this Note, or otherwise, whether or not a suit to collect such amounts or to enforce 
such rights is brought or, if brought, is prosecuted to judgment. 

12. Waiver . All persons now or at any time liable for payment of this Note, whether 
directly or indirectly, including without limitation any Guarantor, hereby waive presentment, protest, 
notice of protest and dishonor. The undersigned expressly consents to any extensions and renewals, in 
whole or in part, to the release of any or all Guarantors or co-makers and any collateral security or 
portions thereof, given to secure this Note, and all delays in time of payment or other performance 
which Bank may grant, in its sole discretion, at any time and from time to time without limitation all 
without any notice or further consent of Borrower, and any such grant by Bank shall not be deemed a 
waiver of any subsequent delay or any of Bank's rights hereunder or under the Loan Agreement or the 
Security Documents. 

13. Usury . In no event shall this or any other provision herein or in the Loan Agreement 
or Security Documents, permit the collection of any interest which would be usurious under the laws of 
the State of Florida. If any such interest in excess of the maximum rate allowable under applicable law 
has been collected, Borrower agrees that the amount of interest collected above the maximum rate 
permitted by applicable law, together with interest thereon at the rate required by applicable law, shall 
be refunded to Borrower, and Borrower agrees to accept such refund, or, at Borrower’s option, such 
refund shall be applied as a principal payment hereunder. 

14. Modification . This Note may not be changed orally, but only by and agreement in 
writing signed by the Bank and Borrower. 

15. Applicable law . This Note shall be governed by and construed in accordance with the 
laws of the State of Florida. 

16. Notices . All notices or other communications required or permitted to be given 
pursuant to the provisions of this Note shall be given in accordance with the notice provisions of the 
Mortgage. 


17. Successors and Assigns . As used herein, the terms “Borrower” and “Bank” shall be 
deemed to include their respective heirs, personal representatives, successors and assigns. 

18. Severability . In the event any one or more of the provisions of this Note shall for any 
reason by held to be invalid, illegal, or unenforceable, in whole or in part or in any respect, or in the 
event that any one or more of the provisions of this Note operates or would prospectively operate to 
invalidate this Note, then and in any of those events, only such provision or provisions shall be deemed 
null and void and shall not affect any other provision of this Note. The remaining provisions of this 
Note shall remain operative and in full force and effect and shall in no way be affected, prejudiced, or 
disturbed thereby. In the event any provisions of this Note are inconsistent with the provisions of the 
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Loan Agreement, the Security Documents, or any other agreements or documents executed in 
connection with this Note, this Note shall control. 

19. Captions: Pronouns . Captions are for reference only and in no way limit the terms of 
this Note. The pronouns used in this instrument shall be construed as masculine, feminine, or neuter as 
the occasion may require. Use of the singular includes the plural, and vice versa. 

20. Business Day . Any reference herein or in the Loan Agreement or Security Documents 
to a day or business day shall be deemed to refer to a banking day which shall be a day on which Bank 
is open for the transaction of business, excluding any national holidays, and any performance which 
would otherwise be required on a day other than a banking day shall be timely performed in such 
instance, if performed on the next succeeding banking day. Notwithstanding such timely performance, 
interest shall continue to accrue hereunder until such payment or performance has been made. 


21. Waiver of Trial bv Jury . THE PARTIES HEREBY MUTUALLY AGREE THAT 
NEITHER PARTY, NOR ANY ASSIGNEE, SUCCESSOR, HEIR, OR LEGAL 
REPRESENTATIVE OF THE PARTIES (ALL OF WHOM ARE HEREINAFTER REFERRED 
TO AS THE “PARTIES”) SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING, 
COUNTERCLAIM, OR ANY OTHER LITIGATION PROCEDURE BASED UPON OR 
ARISING OUT OF THIS NOTE, OR THE LOAN DOCUMENTS, OR ANY INSTRUMENT 
EVIDENCING, SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY OTHER 
OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT OR INSTRUMENT, 
ANY OTHER COLLATERAL FOR THE INDEBTEDNESS EVIDENCED HEREBY OR THE 
DEALINGS OR THE RELATIONSHIP BETWEEN OR AMONG THE PARTIES, OR ANY OF 
THEM. NONE OF THE PARTIES WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, 
IN WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH 
A JURY TRIAL HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS PARAGRAPH 
HAVE BEEN FULLY NEGOTIATED BY THE PARTIES. THE WAIVER CONTAINED 
HEREIN IS IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY WAIVER, 
AND SHALL BE SUBJECT TO NO EXCEPTIONS. BANK HAS IN NO WAY AGREED WITH 
OR REPRESENTED TO BORROWER OR ANY OTHER PARTY THAT THE PROVISIONS 
OF THIS PARAGRAPH WILL NOT BE FULLY ENFORCED IN ALL INSTANCES. 

IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed as of the day 
and year first above written. 
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[Signature Page to Promissory Note] 


STR*1 THERE LAND HOLDINGS, INC. 



By: Clarence E. Burke, Jr. 
Its: President 


STATE OF ALABAMA 
COUNTY OF BALDWIN 

I, the undersigned, a Notary Public, in and for said County in said State, hereby certify that Clarence E. 
Burke, Jr. whose name as President of Stratosphere Land Holdings, Inc., an Alabama corporation, is signed to 
the foregoing instrument, and who is known to me, acknowledged before me on this day, that being informed of 
the contents of said instrument, he as such officer and with full authority executed the same voluntarily for and as 
the act of said corporation on the day the same bears date. 

Given under my hand and official seal on this IPs day of March, 2008. 


Tl^Ul0~U*A- -Sait'S riti'i f'k-' 

NOTARY PUBLIC 

My Commission Expires: L/ dSp • 1 


U \aityARaw\P\Penplo'Slralrjspricrc Land Holdinis_Mirth 08 renewalscncwil NoiC-2.doc 
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EXHIBIT Q 


V 


Case l:12-cv-00101-B Document 


PREPARED BY, RECORD & RETURN TO 

Hancock Bank 

Attn- Lending Services 

P.O. Box 59950 

Panama City, FL 32412 


ASSIGNMENT OF NOTE, MORTGAGE AND LOAN DOCUMENTS 

(v 030510) 

THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 
2009, by and between the FEDERAL DEPOSIT INSURANCE CORPORATION, 
RECEIVER OF PEOPLES FIRST COMMUNITY RANK, PANAMA CITY, FLORIDA, 
organized under the laws of the United States of America ("Assignor"), having an address of 
1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement Manager, and 
HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7 th 
Floor, Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal 
Deposit Insurance Act, 12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift 
Supervision closed the operations of Peoples First Community Bank, Panama City, Florida 
(“Peoples First”), and appointed the Assignor as the receiver of Peoples First. 

WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the 
assets of Peoples First in order to wind down the affairs of Peoples First. 



WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase 
and Assumption Agreement (Modified Whole Bank, All Deposits) dated December 18,2009 (the 
“Purchase Agreement”), by and among the Assignor, Assignee and the Federal Deposit 
Insurance Corporation (“FDIC”), the Assignor sold certain assets of Peoples First to Assignee, 
including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated March 11, 2008 executed by Stratosphere 
Land Holdings, Inc. (the “Borrower”), in the original principal amount of Two Million and 
00/100 Dollars ($2,000,000.00) in favor of Peoples First (hereinafter referred to as the “Note”); 


B. That certain First Real Estate Mortgage and Fixture Filing dated February 1, 
2006, granted by the Borrower to Peoples First, and recorded in Official Records Book as 
Instrument number 954036, all of the public records of Baldwin County, Alabama, with respect 
to the real property described therein (hereinafter collectively referred to as the “Mortgage”), 
which Mortgage secures the repayment of the Note; 


C. That certain _ N/A _ Loan Agreement dated _, 

_, by and between Peoples First and Borrower (hereinafter referred to as the “Loan 

Agreement”); 


4/8/2010 1-33 PM 
TOTAL $ 19.00 
3 Page* 


-N. 
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D. That certain Guaranty Agreement dated March 12, 2008, from Clarence E. Burke, 
Jr., in favor of Peoples First (hereinafter referred to as the “Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the 

Florida Secured Transaction Registry on N/A _, _, bearing 

Instrument No. _ and recorded m Official Records Book _, page 

_, of the public records of_County, Florida (hereinafter collectively referred to 

as the “Financing Statements”); and 

F. That certain Loan Policy of Title Insurance dated February 6, 2006, issued by 
First American Title Insurance Company, Loan Policy #FA-31-1082687 in the amount of 
$2,000,000.00 (hereinafter referred to as the “Title Policy”). 

G. That certain Assignment of Contracts from Stratosphere Land Holdings, Inc., 
dated February 1, 2006 (hereinafter referred to as the “Assignment of Contracts”). 

H. Any and all claims, actions, causes of action, choses of action, judgments, 
demands, rights, damages and liens, together with the right to seek reimbursement of attorney’s 
fees, costs or other expenses of any nature whatsoever, whether known or unknown, arising 
from, relating to or based upon that certain loan evidenced by the Note and Mortgage above, 

and/or which are the subject matter of the action filed in the N/A Court,_ 

County, case-styled _, Case Number ___ (the 

“Claims”). 

The documents identified in paragraphs B, D, F and G above are hereinafter collectively 
referred to as the “Collateral Documents.” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, 
receipt of which is hereby acknowledged, Assignor hereby agrees as follows: 

I. Assignment of Note, Mortgage and Collateral Documents. Assignor hereby 
unconditionally grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest 
in the Note, Mortgage and Collateral Documents, including all of Assignor’s right to receive 
payments of principal and interest under the Note. Concurrently herewith, Assignor has 
endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, 
and assigns to Assignee all Assignor’s right, title and interest in all other documents or 
agreements entered into by Peoples First (or its predecessor) in connection with or related to the 
loan evidenced by the Note, Mortgage and Collateral Documents (hereinafter referred to 
collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively 
as the “Loan Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and 
assigns to Assignee all of Assignor’s right, title and interest in and to the Claims. 


-2- 















Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 101 of 212 PagelD#:133 


4. Representations and Warranties . In accordance with the Act, Assignor has full 
power to sell and assign the Loan Documents to the Assignee. Assignor has made no prior 
assignment or pledge of the Loan Documents. This Assignment is made without recourse, 
representation or warranty, express or implied, by the FDIC in its corporate capacity or as 
Receiver. 

5. Successors and Assigns . This Assignment shall inure to the benefit of the 
successors and assigns of Assignor and Assignee, and be binding upon the successors and 
assigns of Assignor and Assignee. 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of 
March 18, 2010. 


FEDERAL DEPOSIT INSURANCE 
CORPORATION, AS RECEIVER FOR 
PEOPLES FIRST COMMUNITY BANK, 
PANAMA CITY, FLORIDA, organized under 
the lawsoLthe United States of America 





Name: K&gWtf'M. Lawrence 
Title: Attomey-m-Fact 


STATE OF FLORIDA 
COUNTY OF Bay 


On the 18th day of March, 2010, before me, the undersigned, personally appeared 
Regina M. Lawrence, the Attomey-in-Fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, on behalf of the corporation, who is (check one) X 

is personally known to me or_ has provided me with (insert type of identification) 

_as satisfactory evidence that he/she is the person who 

executed this instrument. // 

Notary Public, Acting in the State and County 

ffss g 2 > 

My Commission Expires: (See Notary Seal) 

My Commission Number is :(See Notary Seal) 


DESIREE 0. M0ATES 

i Notary Public - State ol Florida 

i rkJ gj O My Comm Expires Aug 18,2013 
i Commission #0D 917935 

' 'Omul*' 

i ep v v w • ■ ... 
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COMPOSITE EXHIBIT R 
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PEOPLES FIRST COMMUNITY BANK 
GUARANTY AGREEMENT 

THIS GUARANTY AGREEMENT dated as of the date(s) set forth below (the 
“Guaranty”), is executed by Clarence E. Burke, Jr. and Wolf Creek Industries, Inc. 
(hereinafter referred to jointly and severally as “Guarantor”) and extended to 
PEOPLES FIRST COMMUNITY BANK (the “Bank”) for the benefit of 
Stratosphere Land Holdings, Inc., an Alabama corporation (the “Borrower”). 

Recitals: 

A. Bank has agreed to renew a loan (the “Loan”) to Borrower pursuant to the 
terms and conditions of, among other documents, a Renewal Note of even date executed 
and delivered by Borrower in favor of Bank in the principal amount of TWO MILLION 
and no/100 Dollars ($2,000,000.00), (the “Note”) for the purchase of real estate located 
in Baldwin County, Alabama which Loan is secured by a First Real Estate Mortgage and 
Fixture Filing dated February 1, 2006 and filed in the Public Records of Baldwin County, 
Alabama at Instrument Number 954036 (the “Mortgage”) and other documents. The 
Mortgage, this Guaranty, the Indemnity and the other documents are hereinafter referred 
to collectively as the “Security Documents” or the “Loan Documents.” 

B. Without this Guaranty, Bank would be unwilling to renew this Loan to 
Borrower. 

C. Because of the direct benefit to Guarantor from the Loan to Borrower, and 
as an inducement to Bank to make the Loan to Borrower, Guarantor agrees to guarantee 
to Bank the obligations of Borrower as set forth herein. 

NOW, THEREFORE, in consideration of Bank renewing the Loan to Borrower, 
and for other good and valuable consideration by Borrower to Guarantor, the receipt and 
sufficiency of which is hereby acknowledged by Guarantor, Guarantor hereby covenants 
and agrees as follows: 

1. Unlimited Guaranty of Payment . Guarantor hereby unconditionally 
guarantees to Bank the payment, when due, by acceleration or otherwise, of the Loan 
principal, together with all interest, costs, expenses, and attorneys’ fees related to the 
Indebtedness. For the purposes hereof, the term “Indebtedness” shall include any and all 
indebtedness and obligations of Borrower to Bank, including without limitation, the loan 
principal, together with interest, fees and expenses, including attorneys’ fees, evidenced 
by the Notes, the Loan Documents, the Security Documents or otherwise, or arising in 
connection with the Loan, whether existing now or arising hereafter, as such 
Indebtedness may be modified, increased, extended or renewed from time to time. The 
guaranty of Guarantor as set forth in this section is a guaranty of payment and not of 
collection. The amount of this Guaranty shall not be diminished, limited, or otherwise 
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affected by payments made under the Loan except for full and complete satisfaction of 
the Debt evidenced by Bank’s execution of a Satisfaction of Mortgage. 

2. Subordination . All rights and claims of Guarantor now or hereafter 
existing (collectively the “Guarantor Claims”) against Borrower or any of Borrower’s 
property which Borrower now owns or shall acquire in the future or hereafter existing 
shall be subordinate and subject in right of payment to the prior payment in full of the 
indebtedness to Bank. 

Until the indebtedness has been paid in full and Guarantor shall have performed 
or satisfied all of its obligations hereunder, Guarantor shall not receive or collect, directly 
or indirectly, from Borrower or any other party any payment upon Guarantor Claims, nor 
seek to realize upon any collateral securing such Guarantor Claims nor claim any offset 
or other reduction of Guarantor’s obligations hereunder because of any Guarantor 
Claims. Notwithstanding the foregoing, if Guarantor should receive any such payment, 
Guarantor agrees to hold same in trust for Bank and agrees that Guarantor shall have 
absolutely no rights in or to or dominion over, such payments except to pay them 
promptly to Bank without demand by Bank. 

3. Guarantor Waivers . Guarantor hereby waives and agrees not to assert or 
take advantage of (a) any right or claim of right to cause a marshaling of any of 
Borrower’s assets or the assets of any other party now or hereafter held as security for the 
indebtedness; (b) the defense of the statute of limitations in any action hereunder or for 
the payment of the indebtedness and performance of any obligation hereby guaranteed; 
(c) any defense that may arise by reason of the incapacity, lack of authority, death or 
disability of Guarantor, any other guarantor of the Loan, or Borrower or any other person 
or entity, or the voluntary or involuntary dissolution of Borrower or Guarantor, or the 
failure of Bank to file or enforce a claim against the estate (either in administration, 
bankruptcy, or any other proceeding) of Borrower or any other person or entity; (d) any 
defense based on the failure of Bank to give notice of the existence, creation, or incurring 
of any new or additional indebtedness or obligation, or of any action or nonaction on the 
part of any other person whomsoever, or any modification of the terms of the Loan 
Documents, or the indebtedness, in connection with any obligation hereby guaranteed; (e) 
any defense based upon an election of remedies by Bank which destroys or otherwise 
impairs any subrogation rights of Guarantor or any other guarantor of the Loan or the 
right of Guarantor to proceed against Borrower or any other guarantor for reimbursement, 
or both; (f) any defense based upon failure of Bank to commence an action against 
Borrower; (g) any defense based upon acceptance of this Guaranty by Bank; (h) any 
defense based upon the invalidity or unenforceability of any of the Loan Documents; (i) 
any defense based upon any limitation of liability contained in any of the Loan 
Documents; (j) any defense based upon any transfer by Borrower of all or any part of the 
Collateral; (k) any defense based upon the failure of Bank to perfect any security or to 
extend or renew the perfection of any security; and (1) any other legal or equitable 
defenses whatsoever to which Guarantor might otherwise be entitled. 
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4. Consent to Bank’s Actions or Inactions . Guarantor consents that Bank 
may, at any time and from time to time, before or after any Default by Borrower, without 
affecting the liability of Guarantor hereunder and with or without further notice to or 
assent from Guarantor: 

a. either with or without consideration to Borrower or to any 
guarantor guaranteeing payment of any portion of the indebtedness, or any pledgor or 
grantor of any collateral, exchange, release or surrender (in whole or in part), or fail to 
protect or to preserve the value of any collateral now or hereafter held as security for the 
Loan, or waive, release or subordinate any lien or security interest (in whole or in part) in 
or on any such collateral; 

b. waive or delay the exercise of any of its rights or remedies against 
Borrower or any other person or entity, including without limitation, any guarantor 
guaranteeing the payment of any portion of the indebtedness; notwithstanding any waiver 
or delay, Bank shall not be precluded from further exercise of any of its rights, powers or 
privileges expressly provided for herein or otherwise available, it being understood that 
all such rights and remedies are cumulative; 

c. waive or extend the time of Borrower’s or any other guarantor’s 
performance of any and all terms, provisions and conditions set forth in the Loan 
Documents; 


d. release Borrower or any other person or entity, including without 
limitation, any other guarantor guaranteeing payment of any portion of the indebtedness, 
from their obligations to repay all or any portion of the indebtedness; 

e. proceed against Guarantor without first proceeding against or 
joining Borrower or any other guarantor guaranteeing the completion of the Project or 
payment of any portion of the indebtedness or any endorser of the Note, or any property 
securing the payment of the indebtedness; 

f. renew, extend or modify the terms of the Loan or any instrument 
or agreement evidencing, securing, or relating to the Loan; and 

g. generally deal with Borrower or other person or party or any 
Collateral as Bank may see fit. 

Guarantor shall remain bound under this Guaranty notwithstanding any such 
exchange, release, surrender, subordination, waiver (whether or not such waiver is oral or 
written), delay, proceeding, renewal, extension, modification, act or failure to act, or 
other dealings described in Subsections 4(a) through 4(g) above, inclusive, including 
without limitation, any change in the Plans and/or the Improvements even though done 
without notice to or consent from Guarantor. 
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5. Waiver of Notice . Guarantor waives all notices whatsoever with respect 
to the Loan Documents, including without limitation, this Guaranty, and with respect to 
the Loan, including but not limited to, notice of: 

a. Bank’s acceptance of this Guaranty or its intention to act, or its 
action, in reliance hereon; 

b. the renewing of the Loan by Bank to Borrower; 

c. presentment and demand for payment of the Loan or any portion 

thereof; 

d. protest and notice of dishonor or non-payment with respect to the 
Loan or any portion thereof; 

e. any Default by Borrower or any pledgor, grantor of security, or 
any other guarantor guaranteeing payment of any portion of the indebtedness; 

f. any other notices to which Guarantor may otherwise be entitled; 
and 

g. any demand for payment under this Guaranty. 

6. Primary Liability of Guarantor . Guarantor agrees that this Guaranty 
may be enforced by Bank without the necessity at any time of resorting to or exhausting 
any other security or collateral and without the necessity at any time of having resorted to 
recourse to the Note or the Collateral through foreclosure proceedings under the Security 
Documents or otherwise, and Guarantor hereby waives any rights to require Bank to 
proceed against Borrower or any other guarantor or to require Bank to pursue any other 
remedy or enforce any other right. Guarantor further agrees that Guarantor shall have no 
right of subrogation, reimbursement or indemnity whatsoever, nor any right of recourse 
to security for the indebtedness of Borrower to Bank, unless and until all of the 
indebtedness of Borrower to Bank has been paid in full. Guarantor further agrees that 
nothing contained herein shall prevent Bank from suing on the Note or foreclosing the 
Mortgage or from exercising any other rights available to it under any other Loan 
Documents, or any other instrument of security if neither Borrower nor Guarantor timely 
performs the obligations of Borrower thereunder, and the exercise of any of the aforesaid 
rights and the completion of any foreclosure proceedings shall not constitute a discharge 
of any of Guarantor’s obligations hereunder; it being the purpose and intent of Guarantor 
that Guarantor’s obligations hereunder shall be absolute, independent and unconditional 
under any and all circumstances. Neither Guarantor’s obligations under this Guaranty 
nor any remedy for the enforcement thereof shall be impaired, modified, changed or 
released in any manner whatsoever by an impairment, modification, change, release or 
limitation of the liability of Borrower or any other guarantor or by reason of Borrower’s 
or any other guarantor’s bankruptcy, insolvency, death, or dissolution. At any time Bank 
is entitled to exercise its remedies hereunder, it may in its discretion elect to demand 
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payment or performance. In the event Bank elects to demand performance, it shall at all 
times thereafter have the right to demand payment until all of the indebtedness has been 
paid in full. In the event Bank elects to demand payment, it shall at all times thereafter 
have the right to demand performance until all of the indebtedness has been paid in full. 

7. Subrogation Rights . Guarantor will not assert any right to which it may 
be or may become entitled, whether by subrogation, contribution or otherwise, against 
Borrower or any other guarantor guaranteeing payment of any portion of the indebtedness 
or against any of their respective properties, by reason of the performance by Guarantor 
of its obligations under this Guaranty. Guarantor also hereby waives any claim, right or 
remedy which Guarantor may now have or hereafter acquire against Borrower that arises 
hereunder and/or from a performance by Guarantor, including, but not limited to, any 
claim, remedy or right of subrogation, reimbursement, exoneration, indemnification or 
participation in any claim, right or remedy of Bank against Borrower or any security 
which Bank has or hereafter acquires, whether or not such claim, right or remedy arises 
in equity, under contract, by statute, under common law, or otherwise, so long as any 
sums are remaining unpaid to the Bank, or should arise as unpaid under the loan 
documents. 

8. Cost of Enforcement . In the event that the Note or this Guaranty are not 
paid when due on any stated or accelerated maturity date, or should it be necessary for 
Bank to enforce any other of its rights under the Loan Documents, Guarantor will pay to 
Bank, in addition to principal, interest and other charges due hereunder or under the other 
Loan Documents, all costs of collection or enforcement, including reasonable attorneys’ 
fees, paralegals’ fees, legal assistants’ fees, costs and expenses, whether incurred with 
respect to collection, litigation, bankruptcy proceedings, interpretation, dispute, 
negotiation, trial, appeal, defense of actions instituted by a third party against Bank 
arising out of or related to the Loan, enforcement of any judgment based on this 
Guaranty, or otherwise, whether or not a suit to collect such amounts or to enforce such 
rights is brought or, if brought, is prosecuted to judgment. 

9. Grant . To secure the performance of this Guaranty, Guarantor grants to 
Bank a security interest in all property of Guarantor to the extent such property is 
delivered concurrently herewith or is now, or at any time hereafter is in the possession of 
Bank, and all proceeds, replacements, or substitutions of all such property. Guarantor 
agrees that Bank shall have the rights and remedies of a secured party under the Uniform 
Commercial Code as adopted by the State of Florida with respect to all of the aforesaid 
property, including, without limitation, the right to sell or otherwise dispose of any or all 
of such property. Any notification of intended disposition of any property required by 
law shall be deemed reasonably and properly given if given at least five (5) calendar days 
before such disposition. Notwithstanding the foregoing, Bank may, without further 
notice to anyone, apply or set off any balances, credits, deposits, accounts, monies or 
other indebtedness at any time created by or due from Bank to Guarantor against the 
amounts due hereunder. 
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10. Term of Guaranty: Warranties . This Guaranty shall continue in full 
force and effect until the indebtedness is fully paid, and all obligations of Borrower and 
Guarantor are performed and discharged. This Guaranty covers the indebtedness whether 
presently outstanding or arising subsequent to the date hereof including all amounts 
advanced by Bank in stages or installments. Guarantor warrants and represents to Bank, 

(i) that this Guaranty is binding upon and enforceable against Guarantor, its heirs, 
personal representatives, executors, successors, and assigns in accordance with its terms, 

(ii) that the execution and delivery of this Guaranty do not, to the knowledge of 
Guarantor, violate any applicable laws or constitute a breach of any agreement to which 
Guarantor is a party, (iii) that there is no litigation, claim, action or proceeding pending, 
or, to the best knowledge of Guarantor, threatened against Guarantor which would 
adversely affect the financial condition of Guarantor or its ability to fulfill its obligations 
hereunder. Guarantor agrees to promptly inform Bank of the adverse determination of 
any litigation, claim, action or proceeding or the institution of any litigation, claim, action 
or proceeding against Guarantor which does or could adversely affect the financial 
condition of Guarantor or its ability to fulfill its obligations hereunder. 

11. Further Representations and Warranties . Guarantor further represents 
to Bank that Guarantor has knowledge of Borrower’s financial condition and affairs and 
represents and agrees that it will keep so informed while this Guaranty is in force. 
Guarantor agrees that Bank has no present or future obligation to investigate the financial 
condition or affairs of Borrower for the benefit of Guarantor nor to advise Guarantor of 
any fact respecting, or any change in, the financial condition or affairs of Borrower or 
any other guarantor of the Loan which might come to the knowledge of Bank at any time, 
whether or not Bank knows or believes or has reason to know or believe that any such 
fact or change is unknown to Guarantor or might (or does) increase the risk of Guarantor 
as guarantor or might (or would) affect the willingness of Guarantor to continue as a 
guarantor with respect to the indebtedness. 

12. Financial Statements . Guarantor shall submit annual financial 
statements to Bank on the Bank’s form as requested by the Bank. 

13. Additional Liability of Guarantor . If Guarantor is or becomes liable for 
any indebtedness owing by Borrower to Bank by endorsement or otherwise than under 
this Guaranty, such liability shall not be in any manner impaired or reduced hereby but 
shall have all and the same force and effect it would have had if this Guaranty had not 
existed and Guarantor’s liability hereunder shall not be in any manner impaired or 
reduced thereby. 

14. Cumulative Rights . All rights of Bank hereunder or otherwise arising 
under any documents executed in connection with or as security for the indebtedness are 
separate and cumulative and may be pursued separately, successively or concurrently, or 
not pursued without affecting, reducing or limiting any other right of Bank and without 
affecting, reducing, or impairing the liability of Guarantor. 
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15. Multiple Counterparts; Pronouns: Captions: Severability . This 
Guaranty may be executed in multiple counterparts, each of which shall be deemed an 
original but all of which shall constitute but one and the same document. The pronouns 
used in this instrument shall be construed as masculine, feminine or neuter as the 
occasion may require. Use of the singular includes the plural, and vice versa. Captions 
are for reference only and in no way limit the terms of this Guaranty. Invalidation of any 
one or more of the provisions of this Guaranty shall in no way affect any of the other 
provisions hereof, which shall remain in full force and effect. Use of the term “include” 
or “including” is always without limitation. “Person” or “party” means any natural 
person or artificial entity having legal capacity. 

16. Bank Assigns . This Guaranty is intended for and shall inure to the benefit 
of Bank and each and every person who shall from time to time be or become the owner 
or holder of any document evidencing or securing the indebtedness, and each and every 
reference herein to Bank shall include and refer to each and every successor or assignee 
of Bank at any time holding or owning any part of or interest in any part of the 
indebtedness. This Guaranty shall be transferable and negotiable with the same force and 
effect, and to the same extent, that any document evidencing or securing all or any 
portion of the indebtedness is transferable and negotiable, it being understood and 
stipulated that upon assignment or transfer by Bank of any of the indebtedness, the legal 
holder or owner of said indebtedness (or a part thereof or interest therein thus transferred 
or assigned by Bank) shall (except as otherwise stipulated by Bank in its assignment) 
have and may exercise all of the rights granted to Bank under this Guaranty to the extent 
of that part of or interest in the indebtedness thus assigned or transferred to said person. 
Guarantor expressly waives notice of transfer or assignment of the indebtedness, or any 
part thereof, or of the rights of Bank hereunder. Failure to give notice will not affect the 
liabilities of Guarantor hereunder. 

17. Application of Payments . Bank may apply any payments received by it 
from any source against that portion of the indebtedness (principal, interest, court costs, 
attorneys’ fees or other) in such priority and fashion as it may deem appropriate. 

18. Notices . Unless otherwise provided, all notices required to be given 
hereunder shall be in writing and shall be deemed served on the earlier of (i) receipt or 
(ii) seventy-two (72) hours after deposit in registered, certified or first-class United States 
mail, postage prepaid, and addressed to the parties at the following addresses, or such 
other addresses as may from time to time be designated by written notice given as herein 
required: 

Guarantor: Clarence E. Burke, Jr. 

14747 Underwood Road 
Summerdale, Alabama 36580 
Or 

P.O. Box 1629 
Foley, Alabama 36536 
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Wolf Creek Industries, Inc. 

P.O. Box 254 

Foley, Alabama 36536-0254 

Bank: Peoples First Community Bank 

1022 West 23rd Street, Sixth Floor 

Panama City, FL 32405 

Attn : Jimmy Barr, General Counsel 

Personal delivery to a party or to any officer, partner, agent or employee of such party, or 
if a proper person, to a member of his family, at its address herein shall constitute receipt. 
Rejection or other refusal to accept or inability to deliver because of changed address of 
which no notice has been received shall also constitute receipt. Notwithstanding the 
foregoing, no notice of change of address shall be effective until the date of receipt 
thereof. This section shall not be construed in any way to affect or impair any waiver of 
notice or demand herein provided or to require giving of notice or demand to or upon 
Guarantor in any situation or for any reason. 

19. Conflict of Law . This Guaranty shall be construed, interpreted, enforced 
and governed by and in accordance with the laws of the State of Florida. 

20. Submission to Jurisdiction . Guarantor irrevocably and unconditionally 
(a) agrees that any suit, action or other legal proceeding arising out of or relating to this 
Guaranty may be brought, at the option of Bank, in a court of competent jurisdiction of 
the State of Florida or any United States District Court having jurisdiction in Orlando, 
Florida; (b) consents to the jurisdiction of each such court in any such suit, action or 
proceeding; (c) waives any and all personal rights under the laws of any state to object to 
the laying of venue of any such suit, action or proceeding in the State of Florida; and (d) 
agrees that service of any court paper may be effected on Guarantor by mail, addressed 
and mailed as provided in Section 19 hereof or in such other manner as may be provided 
under applicable laws or court rules in the State of Florida. Nothing contained herein, 
however, shall prevent Bank from bringing an action or exercising any rights against any 
security or against any property of Guarantor, within any other state. Initiating such 
proceeding or taking such action in any other state shall in no event constitute a waiver of 
the agreement contained herein that the law of the State of Florida shall govern the rights 
and obligations of Guarantor and Bank hereunder or of the submission herein made by 
Guarantor to personal jurisdiction within the State of Florida. The aforesaid means of 
obtaining personal jurisdiction and perfecting service of process are not intended to be 
exclusive but are cumulative and in addition to all other means of obtaining personal 
jurisdiction and perfecting service of process now or hereafter provided by the law of the 
State of Florida. 

21. Continuing Liability . Notwithstanding any other provisions of this 
Guaranty, the indebtedness shall be deemed to include any and all liability, damage, cost 
and expense, including reasonable attorneys’ fees, paralegals’ fees and legal assistants’ 
fees, which may hereafter be incurred by Bank as a result of the Mortgaged Property: 
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a. having been used in the past or present or being used in the future 
while the Mortgaged Property is owned by Borrower, for the sale, handling, storage, 
transportation, or disposal of hazardous or toxic materials, in violation of any 
Governmental Requirements in effect from time to time regulating hazardous or toxic 
materials or the Mortgaged Property; or 

b. having contained or hereafter containing, while the Mortgaged 
Property is owned by Borrower, asbestos or products containing asbestos in violation of 
any laws, ordinances, or regulations of any Governmental Authorities affecting asbestos 
or products containing asbestos or the Mortgaged Property. 

Payment of the Note shall not terminate the liability of Guarantor created by this 
Section 21. 


22. Oral Modification Ineffective . This Guaranty may not be changed 
orally, and no obligation of Guarantor can be released or waived by Bank or any officer 
or agent of Bank, except by a writing signed by a duly authorized officer of Bank. This 
Guaranty shall be irrevocable by Guarantor until the indebtedness has been completely 
repaid and all obligations and undertakings of Borrower under, by reason of, or pursuant 
to the Loan Documents have been completely performed, at which time Bank will 
terminate this Guaranty. This Guaranty shall continue in full force and effect unless and 
until discharged or released by Bank pursuant to a written instrument properly executed 
by an appropriate officer of Bank. This Guaranty shall continue in full force and effect 
unless and until discharged or released by Bank pursuant to a written instrument properly 
executed by an appropriate officer of Bank. 

23. Reference to Other Loan Documents . All of the terms, definitions, 
conditions and covenants of the Loan Agreement, the Note, the Mortgage, and the 
Assignment are expressly made a part of this Guaranty by reference in the same manner 
and with the same effect as if set forth herein at length and shall have the meaning set 
forth in the Loan Agreement, the Note, the Mortgage, and the Assignment unless 
otherwise defined herein. 

24. Waiver of Trial bv Jury . THE PARTIES HEREBY MUTUALLY 
AGREE THAT NEITHER PARTY, NOR ANY ASSIGNEE, SUCCESSOR, HEIR, OR 
LEGAL REPRESENTATIVE OF THE PARTIES (ALL OF WHOM ARE 
HEREINAFTER REFERRED TO AS THE “PARTIES”) SHALL SEEK A JURY 
TRIAL IN ANY LAWSUIT, PROCEEDING, COUNTERCLAIM, OR ANY OTHER 
LITIGATION PROCEDURE BASED UPON OR ARISING OUT OF THIS 
GUARANTY, OR THE LOAN DOCUMENTS, OR ANY INSTRUMENT 
EVIDENCING, SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY 
OTHER OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT 
OR INSTRUMENT, ANY OTHER COLLATERAL FOR THE INDEBTEDNESS 
EVIDENCED HEREBY OR THE DEALINGS OR THE RELATIONSHIP BETWEEN 
OR AMONG THE PARTIES, OR ANY OF THEM. NONE OF THE PARTIES WILL 
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SEEK TO CONSOLIDATE ANY SUCH ACTION, rN WHICH A JURY TRIAL HAS 
BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH A JURY TRIAL HAS 
NOT BEEN WAIVED. THE PROVISIONS OF THIS PARAGRAPH HAVE BEEN 
FULLY NEGOTIATED BY THE PARTIES. THE WAIVER CONTAINED HEREIN 
IS IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY WAIVER, 
AND SHALL BE SUBJECT TO NO EXCEPTIONS. BANK HAS IN NO WAY 
AGREED WITH OR REPRESENTED TO GUARANTOR OR ANY OTHER PARTY 
THAT THE PROVISIONS OF THIS PARAGRAPH WILL NOT BE FULLY 
ENFORCED IN ALL INSTANCES. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly 
executed as of the ( ?— day of March, 200 



STATE OF ALABAMA 
COUNTY OF BALDWIN 

I, the undersigned authority, in and for said County in said State, hereby certify 
that Clarence E. Burke, Jr., whose name is signed to the foregoing instrument and who 
is known to me, acknowledged before me on this date that, being informed of the 
contents of this instrument, he executed the same voluntarily on the day the same bears 
date. 

Given under my hand and seal this the day of March, 2008. 



NOTARY PUBLIC 


My Commission Expires: 
[SEAL] 
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By: Clarence E. Burke, Jr. 
Its: President 


STATE OF ALABAMA 
COUNTY OF BALDWIN 


I, the undersigned authority, in and for said County in said State, hereby certify 
that Clarence E. Burke, Jr., whose name as President of Wolf Creek Industries, Inc., a 
corporation, is signed to the foregoing instrument and who is known to me, 
acknowledged before me on this day that, being informed of the contents of this 
instrument, he, as such officer and with full authority, executed the same voluntarily for 
and as the act of said corporation on the day the same bears date. 

Given under my hand and seal this the 1 day of March, 2008. 




NOTARY PUBLIC 


My Commission Expires: 1 / ■ .33-IP 
[SEAL] 
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O PROMISSORY NOTE ^ 


»Principal 
$323,100.00 

Loan Date 
11-29-2007 

Maturity 

11-29-2012 

Loan No 
07-41468 

Call/Coll 

Account 

Officer 

Si 

Initials 

References in the shaded area are for Lender’s use only and do not limit the applicability of this document to any particular loan or Item. 

Any item above containing '*'** has been omitted due to text length limitations. 

Borrower: Rustal, llc 

P. O. Box 1629 

Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 

PO Box 69950 

1022 W 23rd SL 

Panama City, FL 32412 




Principal Amount: $323,100.00 Interest Rate: 8.000% Date of Note: November 29, 2007 

PROMISE TO PAY. Rustal, LLC ("Borrower - ) promises to pay to Peoples First Community Bank ("Lender"), or order. In lawful money of the 
United States of America, the principal amount of Three Hundred Twenty-three Thousand One Hundred & 00/100 Dollars ($323,100.00), 
together with interest at the rate of 8.000% per annum on the unpaid prin cipal balance from November 29, 2007, until paid In fulL The interest 
rate may change under the terms and conditions of the 'INTEREST AFTER DEFAULT" section. 

PAYMENT. Borrower will pay this loan In full Immediately upon Lender's demand. If no demand Is made. Borrower will pay this loan in 69 
regular payments of $2,397.00 each and one Irregular last payment estimated at $309,945.60. Borrower's first payment Is due December 29, 
2007, and all subsequent payments are due on the aarne day of each month after that. Borrower’s final payment will be due on November 29, 
2012 ! and will be for all principal and all accrued Interest not yet paid. Payments Include principal and interest Unless otherwise agreed or 
required by applicable law, payments will be applied first to any accrued unpaid Interest; then to principal; then to any unpaid collection costs; 
and then to any late charges. The annual Interest rate for this Note Is computed on a 365/360 basis; that Is, by applying the ratio of the annual 
Interest rate over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal 
balance Is outstanding. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may designate In writing. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not, unless agreed to 
by Lender In writing, relieve Borrower of Borrower’s obligation to continue to make payments under the payment schedule. Rather, early payments will 
reduce the principal balance due and may result in Borrower’s making fewer payments. Borrower agrees not to send Lender payments marked 'paid 
in full* 'without recourse', or similar language. If Borrower sends such a payment, Lender may accept It without losing any of Lender’s rights under this 
Note and Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, 
Including any check or other payment Instrument that Indicates that the payment constitutes 'payment in full' of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER. PO Box 59950, 1022 W 23rd St., Panama City, FL 32412. 

LATE CHARGE. If a payment is 15 days or more late. Borrower will be charged 6.000% of the regularly scheduled payment 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be Increased to 17.500% 

per annum. However, in no event will the interest rate exceed the maximum interest rate limitations under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event ol Default") under this Note: 

Payment Default Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply wilh or to perform any other term, obligation, covenant or condition contained In this Note or in any of 
the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement between 
Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower’s behalf under this Note 
or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false or misleading 
at any time thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue Is made), any member withdraws from Borrower, or 
any other termination of Borrower’s existence as a going business or the death of any member, the Insolvency of Borrower, the appointment of a 
receiver for any part of Borrower’s property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement of any 
proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceeding*. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. This 
includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall not appty if 
there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or forfeiture proceeding 
and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the 
creditor or forfeiture proceeding, In an amount determined by Lender, In its sole discretion, as being an adequate reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any Guarantor dies 
or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness evidenced by this Note. In the 
event of a death, Lender, at its option, may, but shall not be required to, permit the Guarantor's estate to assume unconditionally the obligations 
arising under the guaranty in a manner satisfactory to Lender, and. In doing so, cure any Event of Default. 

Adverse Change. A material adverse change occurs In Borrower’s financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment Is curable and If Borrower has not been given a notice of a breach of the same 
provision of this Note within the preceding twelve (12) months, it may be cured It Borrower, after receiving written notice from Lender demanding 
cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30) days, immediately initiates steps 
which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter continues and completes all reasonable and 
necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER’S RIGHTS. Upon default. Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay Lender 
the amount of these costs and expenses, which Includes, subject to any limits under applicable law, Lender’s reasonable attorneys’ fees and Lender's 
legal expenses whether or not there Is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy proceedings (Including efforts 
to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in 
addition lo all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any Jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to Its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there Is a lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may open in 
the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Borrower 
authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any and all such accounts, 
and, at Lender’s option, to administratively freeze all such accounts to allow Lender to protect Lender’s charge and setoff rights provided in this 
paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instruments listed herein: 

(A) a Mortgage dated November 29, 2007, to Lender on real property located in Baldwin County, State of Alabama. 

(B) an Assignment of All Rents to Lender on real property located'm Baldwin County, State of Alabama. 

CROSS-COLLATERAUZATION. 'All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, that any 
Interest In Borrower’s primary residence or Borrower’s household goods and furnishings are excepted, unless specifically referenced herein. A default 
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under any loan of Borrower to Lender shall be a default under this loan and vice versa. - . 

OTHER COLLATERAL Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement, 
Assignment, Pledge or other security instrument, all oi even date hereof. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives, successors 
and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us If we report any Inaccurate 
information about your account(s) to a consumer reporting agency. Your written notice describing the specific Inaccuraey(les) should be sent to us at 
the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The Inclusion of specific default provisions or rights of Lender shall not preclude Lender's 
right to declare payment of this Note on its demand. If any part ol this Note cannot be enforced, this fact will not affect the rest of the Note. Borrower 
does not agree or Intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive (collectively referred to 
herein as "charge or collect"), any amouni In the nature of interest or in the nature of a fee for this loan, which would in any way or event (including 
demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum Lender would be permitted to charge or 
collect by federal law or the law of the Slate of Florida (as applicable). Any such excess Interest or unauthorized tee shall, instead ot anything stated to 
the contrary, be applied first to reduce the principal balance of this loan, and when the principal has been paid In lull, be refunded fo Borrower. Lender 
may delay or forgo enforcing any of Its rights or remedies under this Note without losing them. Borrower and any other person who sirxir . guarantees 
or endorses this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of 
this Note, and unless otherwise expressly stated In writing, no party who signs tills Note, whether as maker, guarantor, accommodation maker or 
endorser, shall be released from liability. All such parties agree that Lender may renew or extend (repeatedly and tor any length of time) this loan or 
release any party or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest In the collateral: and take any other action 
deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the 
consent of or notice to anyone other than the party with whom the modification is made. The obligations under this Note are Joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO 
THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


RUSTAL, LLC 


MAGNOLIA RIVER MANAGEMENT, LLC, Manager of Rustal, LLC 



SUMMIT^CONSTRUCTION COMPANY, INC., Manager of Magnolia River Management, LLC 

By t' _ 

iterance E. Burke, Jr., President of Summit 

Construction Company, Inc. 


I»T. IW M n/n W so ft K d - FL wACPfJ-FVvCiZl FC 
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ASSIGNMENT OF NOTE. MORTGAGE AND LOAN DOCUMENTS 


THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 I4th Street, One Hancock Plaza, 7 lh Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et seq (the “FDIC Act"), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples First"), and appointed the Assignor as the receiver of Peoples 
First 


WHEREAS, m accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation (“FDIC”), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated November 29. 2007. as amended by that certain Note 
Modification Agreement dated June 22, 2009, all executed by Rustai, LLC (the “Borrower”), all in the original 
principal amount of Three Hundred Twenty-Three Thousand One Hundred and 00/100 Dollars ($323,100 00 ) in 
favor of Peoples First (hereinafter referred to as the “Note"); 

B. That certain Mortgage dated November 29. 2007 . granted by Borrower to Peoples First, and 
recorded as Instrument # 1087775 . of the public records of Baldwin County, Alabama, with respect to the real 
property described therein (hereinafter collectively referred to as the “Mortgage”), which Mortgage secures the 
repayment of the Note; 

C. That certain Business Loan Agreement dated November 29. 2007 . by and between Peoples First 
and Borrower (hereinafter referred to as the “Loan Agreement”), and that certain Commercial Security Agreement 
dated n/a, by and between Peoples First and Borrower (hereinafter referred to as the “Security Agreement”), 

D. That certain Commercial Guaranty dated November 29. 2007, from Wolf Creek Industries. Inc . in 
favor of Peoples First, that certain Commercial Guaranty dated November 29, 2007 . from Robert T, Cunningham, 
III , in favor of Peoples First, that certain Commercial Guaranty dated November 29. 2007 . from John B Foley, IV , 
in favor of Peoples First, that certain Commercial Guaranty dated November 29. 2007 . from Pennstar, LLC. in 
favor of Peoples First, that certain Commercial Guaranty dated November 29. 2007 , from Crossroads, LLC , in favor 
of Peoples First, and that certain Commercial Guaranty dated November 29. 2007 . from Clarence E. Burke. Jr., in 
favor of Peoples First, (hereinafter referred to as the “Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in die Florida Secured 

Transaction Registry on n/a . bearing Instrument No._, of the public records of Secretary of State, Florida, and 

that certain UCC-1 Financing Statement from Borrower, as Debtor, and recorded on_in Official Records Book 

_ > p a ge_, of the public records of_County, Florida (hereinafter collectively referred to as the 

“Financing Statements”); 

F. That certain Loan Policy of Title Insurance dated November 30. 2007 . issued by Mississipp i 
Valiev Title Insurance Comnanv and Old Republic National Title Insurance Company, Loan Policy #LP 101.517, in 
the amount of $323.100.00 (hereinafter referred to as the “Title Policy”); 

G. That certain Assignment of Rents dated November 29, 2007, and recorded as Instrument # 
1087776 . of the public records of Baldwin County, Alabama (hereinafter referred to as the “Assignment”); 

H. Any and all claims, actions, causes of action, choses of action, judgments, demands, rights, 
damages and hens, together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon that certain loan evidenced 
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by the Note and Mortgage above, and/or which are the subject matter of the action filed in the N/A Court,_ 

County, case-styled_, Case Number_(the “Claims”). 

The documents identified in paragraph(s) C. D. F and G above are hereinafter collectively referred to as the 
“Collateral Documents ” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged. Assignor hereby agrees as follows. 

1. Assignment of Note. Mortgage and Collateral Documents Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor's right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note 
Concurrently herewith, Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”) In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the “Loan 
Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FDIC in its corporate capacity or as Receiver 

5. Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of September 10, 2010 


FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 



STATE OF MISSISSIPPI 
COUNTY OF HARRISON 


^ impersonally appeared before me, the undersigned authority in and for the said county and state, on this the 
day of September, 2010, within my jurisdiction, the within named Lisa L. Jones, who (check one) X is 

personally known to me or _ has provided me with (insert type of identification) 

as satisfactory evidence that he/she is the person who executed this 
instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA a corporation organized under the laws of the United States of America, and that for and on 
behalf of the said corporation, and as its act and deed^jjie executed the above andjbregoing instrument, after first 
having been duly authorized by said corporation so to do. 



ID * 88001 ’’•' 2.* 1 

R ?°NDA Bounds ) 

^Commission Expires / / 




My Commission Expires: (See Notary Seal) 
My Commission Number is :(See Notary Seal) 


JAXU396223J 


- 2 - 
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PEOPLES FIRST COMMUNITY BANK 


Borrower's Taxpayer Identification No.: 20-8142211 


SI,900,000.00 


June 14, 2007 


Promissory Note 




VO 

r=L- 


FOR VALUE RECEIVED, RUSTAL, LLC, an Alabama limited liability company (sometimes 
hereinafter referred to as the “undersigned” or the “Borrower”), promises to pay to the order of 
PEOPLES FIRST COMMUNITY BANK, or any subsequent holder of this note (“Bank”) at its 
principal offices located at 1022 West 23Td Street, Sixth Floor, Panama City, Florida 32405 (or at such 
other place or places as Bank may designate) the principal sum of ONE MILLION NINE HUNDRED 
THOUSAND and no/100 Dollars ($1,900,000.00) or so much thereof as may be from time to time 
outstanding, plus interest thereon at the rate hereinafter defined, all in accordance with the terms and 
conditions of the Promissory Note (the “Note”). This Note is secured by a Mortgage and Security 
Agreement of even date filed or to be filed for record in the Public Records of Baldwin County, Florida 
(the “Mortgage”), the Guaranty Agreements (the “Guaranties”) of Clarence E. Burke, Jr., John B. Foley, 
IV, Robert T, Cunningham, III, Pennstar, LLC and Crossroads, LLC (collectively, the “Guarantor”), 
UCC Financing Statements of even date filed or to be filed for record in the Public Records of the Office 
of the Secretary of State of the State of Alabama (the “Financing Statements”) and other agreements by 
and between Borrower and Bank, (the “Loan Documents”). The Mortgage, Guaranties, Financing 
Statements, Loan Documents and such other agreements are hereinafter referred to collectively as the 
“Security Documents” and the loan evidenced thereby is hereinafter referred to as the “Loan.” Terms 
used herein but not otherwise defined hereunder are defined as set forth in the Security Documents. All 
of the terms, definitions, conditions and covenants of the Security Documents are expressly made a part 
of this Note by reference in the same manner and with the same effect as if set forth herein at length, and 
any holder of this Note is entitled to the benefits of and remedies provided in the Security Documents. 

1. Interest . The outstanding Loan principal balance shall bear interest at a fixed rate per 
annum equal of Eight and a quarter percent (8.25%). Interest shall be computed on the basis of a daily 
amount of interest accruing on the daily outstanding principal balance during a 360-day year multiplied 
by the actual number of days the principal is outstanding during such applicable interest period. 


2, Payment of Principal and Interest . Interest accrued in accordance with this Note shall 
be due and payable monthly, in arrears for twelve months, commencing July 14,2007 and the 14th day of 
each monthly thereafter until June 14, 2008 at which time principal and interest payments shall 
commence based on an amortization of the principal balance over 360 months and continue on the 14th 
day of each month until the Maturity Date. 
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4. Prepayment . This Note may be prepaid in whole or in part at any time without fee, 
premium or penalty. Any partial prepayment shall be applied in accordance with paragraph 10 below and 
shall not postpone the due date of any subsequent periodic installments or the Maturity Date, or change 
the amount of such installments due, unless Bank shall otherwise agree in writing. 

5. Late Charges . Should Borrower fail to pay the installments of interest or principal (if 
applicable) on any due date provided for herein or within fifteen (15) days thereafter, then Borrower 
further promises to pay a late payment charge equal to five percent (5%) of the amount of the unpaid 
installment as liquidated compensation to Bank for the extra expense to Bank to process and administer 
the late payment, Borrower agreeing, by execution hereof, that any other measure of compensation for a 
late payment is speculative and impossible to compute. This provision for late charges shall not be 
deemed to extend the time for payment or be a “grace period” or “cure period” that gives Borrower a right 
to cure a Default or Default Condition. Imposition of late charges is not contingent upon the giving of 
any notice or lapse or any cure period provided for in the Mortgage and shall not be deemed a waiver of 
any right or remedy of Bank, including without limitation, acceleration of this Note. 

6. Maturity Date . The then outstanding principal balance plus all accrued but unpaid 
interest shall be due and payable on June 14, 2012 (the “Maturity Date”). 

7. Default . Any failure of Borrower or any Guarantor to comply with any term, covenant, 
or condition of this Note, including without limitation, Borrower's failure to pay principal, interest, or 
expenses when same shall become due or the existence of any Default Condition or Default under the 
Security Documents or Loan Agreement shall be deemed, at the option of Bank, a Default under this 
Note. 


8. Acceleration . Upon the occurrence of a Default hereunder or under the terms of any one 
or more of the Security Documents or the Loan Agreement, Bank may declare the then outstanding 
principal and all accrued but unpaid interest immediately due and payable and upon acceleration and 
thereafter this Note shall bear interest at the Default Rate, hereinafter defined, until all indebtedness 
evidenced hereby and secured by the Security Documents has been paid in full. Further, in the event of 
such acceleration, the loan, and all other indebtedness of Borrower to Bank arising out of or in connection 
with the loan shall become immediately due and payable, without presentation, demand, protest or notice 
of any kind, all of which are hereby waived by Borrower. 

9. Default Rate . After default or maturity or upon acceleration, and thereafter, the unpaid 
indebtedness then evidenced by this Note and due under and secured by the Security Documents shall 
bear interest at a fixed rate equal to seventeen and one-half percent (17.50%). 

10. Application of Payments . All sums received by Bank for application to the Loan may 
be applied by Bank to late charges, expenses, costs, interest, principal, and other amounts owing to Bank 
in connection with the Loan in the order selected by Bank in its sole discretion. 

11. Expenses . In the event this Note is not paid when due on any stated or accelerated 
maturity date, or should it be necessary for Bank to enforce any other of its rights under this Note, the 
Loan Agreement, or the Security Documents, Borrower will pay to Bank, in addition to principal, interest 
and other charges due hereunder or under the Loan Agreement or the Security Documents, all costs of 
collection or enforcement, including reasonable attorneys' fees, paralegals’ fees, legal assistants’ fees, 


2 















Case l:12-cv-00101-B Document 1-1 Filed 


123 of 212 PagelD #: 155 



costs and expenses, whether incurred with respect to collection, litigation, including appellate 
proceedings, bankruptcy proceedings, interpretation, dispute, negotiation, trial, appeal, defense of actions 
instituted by a third party against Bank arising out of or related to the Loan, enforcement of any judgment 
based on this Note, or otherwise, whether or not a suit to collect such amounts or to enforce such rights is 
brought or, if brought, is prosecuted to judgment. 

12. Waiver . All persons now or at any time liable for payment of this Note, whether directly 
or indirectly, including without limitation any Guarantor, hereby waive presentment, protest, notice of 
protest and dishonor. The undersigned expressly consents to any extensions and renewals, in whole or in 
part, to the release of any or all Guarantors or co-makers and any collateral security or portions thereof, 
given to secure this Note, and all delays in time of payment or other performance which Bank may grant, 
in its sole discretion, at any time and from time to time without limitation all without any notice or further 
consent of Borrower, and any such grant by Bank shall not be deemed a waiver of any subsequent delay 
or any of Bank’s rights hereunder or under the Loan Agreement or the Security Documents. 

13. Usury . In no event shall this or any other provision herein or in the Loan Agreement or 
Security Documents, permit the collection of any interest which would be usurious under the laws of the 
State of Florida. If any such interest in excess of the maximum rate allowable under applicable law has 
been collected, Borrower agrees that the amount of interest collected above the maximum rate permitted 
by applicable law, together with interest thereon at the rate required by applicable law, shall be refunded 
to Borrower, and Borrower agrees to accept such refund, or, at Borrower's option, such refund shall be 
applied as a principal payment hereunder. 

14. Modification . This Note may not be changed orally, but only by and agreement in 
writing signed by the Bank and Borrower. 

15. Applicable law . This Note shall be governed by and construed in accordance with the 
laws of the State of Florida. 

16. Notices . All notices or other communications required or permitted to be given pursuant 
to the provisions of this Note shall be given in accordance with the notice provisions of the Mortgage. 

17. Successors and Assigns . As used herein, the terms “Borrower” and “Bank” shall be 
deemed to include their respective heirs, personal representatives, successors and assigns. 

18. Severability . In the event any one or more of the provisions of this Note shall for any 
reason by held to be invalid, illegal, or unenforceable, in whole or in part or in any respect, or in the event 
that any one or more of the provisions of this Note operates or would prospectively operate to invalidate 
this Note, then and in any of those events, only such provision or provisions shall be deemed null and 
void and shall not affect any other provision of this Note. The remaining provisions of this Note shall 
remain operative and in full force and effect and shall in no way be affected, prejudiced, or disturbed 
thereby. In the event any provisions of this Note are inconsistent with the provisions of the Loan 
Agreement, the Security Documents, or any other agreements or documents executed in connection with 
this Note, this Note shall control. 
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19. Captions: Pronouns . Captions are for reference only and in no way limit the terms of 
this Note. The pronouns used in this instrument shall be construed as masculine, feminine, or neuter as 
the occasion may require. Use of the singular includes the plural, and vice versa. 

20. Business Day . Any reference herein or in the Loan Agreement or Security Documents to 
a day or business day shall be deemed to refer to a banking day which shall be a day on which Bank is 
open for the transaction of business, excluding any national holidays, and any performance which would 
otherwise be required on a day other than a banking day shall be timely performed in such instance, if 
performed on the next succeeding banking day. Notwithstanding such timely performance, interest shall 
continue to accrue hereunder until such payment or performance has been made. 

21. Waiver of Trial bv Jury . THE PARTIES HEREBY MUTUALLY AGREE THAT 
NEITHER PARTY, NOR ANY ASSIGNEE, SUCCESSOR, HEIR, OR LEGAL 
REPRESENTATIVE OF THE PARTIES (ALL OF WHOM ARE HEREINAFTER REFERRED 
TO AS THE “PARTIES”) SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING, 
COUNTERCLAIM, OR ANY OTHER LITIGATION PROCEDURE BASED UPON OR 
ARISING OUT OF THIS NOTE, OR THE LOAN DOCUMENTS, OR ANY INSTRUMENT 
EVIDENCING, SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY OTHER 
OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT OR INSTRUMENT, 
ANY OTHER COLLATERAL FOR THE INDEBTEDNESS EVIDENCED HEREBY OR THE 
DEALINGS OR THE RELATIONSHIP BETWEEN OR AMONG THE PARTIES, OR ANY OF 
THEM. NONE OF THE PARTIES WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN 
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH A 
JURY TRIAL HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS PARAGRAPH HAVE 
BEEN FULLY NEGOTIATED BY THE PARTIES. THE WAIVER CONTAINED HEREIN IS 
IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY WAIVER, AND SHALL 
BE SUBJECT TO NO EXCEPTIONS. BANK HAS IN NO WAY AGREED WITH OR 
REPRESENTED TO BORROWER OR ANY OTHER PARTY THAT THE PROVISIONS OF 
THIS PARAGRAPH WILL NOT BE FULLY ENFORCED IN ALL INSTANCES. 

IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed as of the day and 
year first above written. 

[signatures on the following pages] 
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anagement, LLC 


Signature page to 
Promissory Note 


RUSTAL, LLC 
By: Magnolia Rp 
Its: Manager/ 

By: SummitConstruction Company, Inc. 
Its: Mamiger 


By: Clarence E. Burke, Jr. 

Its: President 

STATE OF ALABAMA 
COUNTY OF BALDWIN 

I, the undersigned authority, in and for said County in said State, hereby certify that Clarence E. Burke, Jr. whose name as 
President of Summit Construction Company, Inc., an Alabama corporation, in its capacity as Manager of Magnolia River 
Management, LLC, an Alabama limited liability company, the Manager of RUSTAL, LLC, an Alabama limited liability company is 
signed to the foregoing instrument and who is known to me, acknowledged before me on this day that, being informed of the contents 
of said document, he, as such officer and with full authority, executed the same voluntarily for and as the act of said company. 



Given under my hand this the / **) day of June, 2007. 


(SEAL) 




NOTARY PUBLIC , 

My Commission Expires: ^ 12 . U | |Q 
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PEOPLES FIRST COMMUNITY BANK 

_ 


Its: 



STATE OF Ffc©ft»A Al* 1 ** 
COUNTY OF Aujii' 


nowieagea oeiore me on June i jj , 2007, LUl S'f as 

w r ,__ . 0 f Peoples First Community Bank, on its behalf. He/She is personally known to me, or has produced 

ArlJir'S I lictu*- as identification. 


. The foregoing instrument was acknowledged before me on June 
Voce.- P/tii'eLe-*-**-- of Peoples First Community Bank, on its beh 




Printed name: Cf'rPMS. T 


Notary Public-State of Florida at Large 
Commission number: 

My Commission expires: j -2. L& [ \ O 


J:\atty\Raw\P\Peoples\RustaI\noteJ.doc 
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O COMMERCIAL GUARANlO 


Principal 

i-oan Date 

Maturity 

Loan No 

Call/Coil 

Account ; 

Officer 

Initials 










References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or Item. 
_ Any item above containing •'*** has been omitted due to text length limitations. _ 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St 
Panama City, FL 32412 

Guarantor: Robert T. Cunningham III 
P. O. Box 1629 
Foley, AL 36536 


Borrower: Rustai, LLC 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantor's Share of the Indebtedness ol Borrower to Lender, and the performance and discharge of all 
Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make any 
payments to Lender or Its order, on demand, In legal tender of the United States of America, in same-day funds, without set-off or deduction or 
counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents, 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any ore or 
more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable attorneys' fees, 
arising from any and all debts, liabilities and obligations that Borrower individually or collectively or Interchangeably with others, owes or will owe Lender 
under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and substitutions of the Note and 
Related Documents. 

[f Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties shall 
be cumulative- This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. Guarantor's 
liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 100.000% of 
all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable attorneys’ lees whether 
~ or not there is a lawsuit, and it there Is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from any other source 
including, but not limited to. sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by anyone other than 
Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any notice 
to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from Ume to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease equipment or 
other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases 
of the rate of Interest on the Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fall or decide not to perfect, and release any 
such security, with or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's 
sureties, endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including without 
limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion may determine; 
•(G) to sell, transfer, assign or grant participations In all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty In whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty Is executed at 
Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; (D) the provisions 
of this Guaranty do not conflict with or result In a default under any agreement or other instrument binding upon Guarantor and do not result in a 
violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of Guarantor's assets, or any interest therein; 
(F) upon Lender’s request. Guarantor will provide to Lender financial and credit information in form acceptable to Lender, and all such financial 
information which currently has been, and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and fairly present Guarantor’s financial condition as of the dates the financial information is provided; (G) no material adverse change has 
occurred In Guarantor's financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantor’s financial condition; (H) no litigation, claim, investigation, administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor is pending or threatened; (I) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower; and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis Information 
regarding Borrower's financial condition. Guarantor agrees to keep adequately informed from such means of any facts, events, or circumstances which 
might in any way affect Guarantor's risks under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor’s balance sheet 
and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but In no event later than thirty (30) days after the applicable filing date for the tax reporting period ended, 
Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and coned. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, 
or other guarantor In connection with the Indebtedness or in connedion with the creation of new or additional loans or obligations; (C) to resort for 
payment or to proceed directly or at once against any person, including Borrower or any other guarantor; {D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue any other remedy within Lender’s power; or (F) 
to commit any act or omission of any kind, or at any time, with respect to any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or defenses 
arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any action, including a 
claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, either Judicially or by exercise 
of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor’s subrogation rights or Guarantor’s 
rights to proceed against Borrower for reimbursement, including without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, 
qualifying, or discharging the Indebtedness; (C) any disability or other defense of Borrower, of any other guarantor, or of any other person, or by 
reason of the cessation of Borrower's liability from any cause whatsoever, other than payment In full In legal tender, of the Indebtedness; (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for the Indebtedness; (E) any statute of limitations, If at 
any time any action or suit brought by Lender against Guarantor is commenced, there is outstanding Indebtedness which is not barred by any 
applicable statute of limitations; or (F) any defenses given to guarantors at law or in equity other than actual payment and performance of the 
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Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is 
forced to remit the amount of that payment to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors, the Indebtedness shall be considered unpaid tor the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or ri^it may be asserted by the Borrower, the 
Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantor's full knowledge of Its significance and consequences and that, under the circumstances, the waivers are reasonable and not contrary to 
public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be effective only to the 
extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor’s accounts with Lender {whether 
checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Guarantor 
authorizes Lender, to the extent permitted by applicable law, to hold these funds if there Is a default, and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes insolvent. 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that Lender 
may now or hereafter have against Borrower. In the event of Insolvency and consequent liquidation of the assets of Borrower, through bankruptcy, by 
an assignment lor the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both 
, Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee in bankruptcy of Borrower; provided however, that such 
assignment shall be effective only for the purpose of assuring to Lender full payment In legal tender of the Indebtedness. If Lender so requests, any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender. Guarantor agrees, and Lender Is hereby authorized, in the name of Guarantor, from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect, preserve and enforce its rights under this Guaranty. 

GARNISHMENT. Guarantor consents to the Issuance of a continuing writ of garnishment or attachment against Guarantor’s disposable earnings, in 
accordance with Section 222.11, Florida Statutes, in order to satisfy, in whole or in part, any money judgment entered in favor of Lender. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty; 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender’s costs and expenses, Including Lender’s reasonable attorneys 
fees and Lender’s legal expenses, Incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses include Lender's reasonable 
attorneys’ fees and legal expenses whether or not there is a lawsuit, Including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Caption headings. Caption headings In this Guaranty are for convenience purposes only and are not to be used to Interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. This Guaranty has been accepted by Lender In the Slate of 
Florida. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, claims, 
damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties, 
representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall be 
deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than one Guarantor, the words 'Borrower - and ’Guarantor" respectively shall mean all and 
any one or more of them. The words ’Guarantor," ’’Borrower," and “Lender" Include the heirs, successors, assigns, and transferees of each of 
them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even If a provision of this Guaranty 
may be found to be invalid or unenforceable. If any one or more of Borrower or Guarantor are corporations, partnerships, limited liability 
companies, or similar entities, it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers, directors, 
partners, managers, or other agents acting or purporting to act on their behalf, and any indebtedness made or created in reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, 
when deposited In the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown near the 
beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to the other parties, 
specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep Lender informed at all 
times of Guarantor's current address. Unless otherwise provided or required by law, it there is more than one Guarantor, any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealng between Lender and Guarantor, 
shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions. Whenever the consent of 
Lender Is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequenl instances where such consent Is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated In this Guaranty on transfer oi Guarantor’s Interest, this Guaranty shall be binding 
upon and inure to the benefit of the parlies, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

CROSS-COLLATERALIZATION. “All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and fumishings^are excepted, unless specifically 
referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.’. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used In this Guaranty. Unless specrfically stated to 
the contrary, all references to dollar amounts shall mean amounts In lawful money of the United States of America. Words and terms used in the 
singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined In this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Rustal, LLC and Includes all co-signers and co-makers signing the Note and all their successors and 
assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word ’Guarantor" means everyone signing this Guaranty, including without limitation Robert T. Cunningham III, and in each case, 
any signer's successors and assigns. 
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Guarantor's Share of the Indebtedness. The words ‘Guarantor's Share of the Indebtedness’ mean Guarantor’s indebtedness to Lender as more 
particularly described In this Guaranty. 

Guaranty. The word "Guaranty* means this guaranty from Guarantor to Lender. 

Indebtedness. The word “Indebtedness’ means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word ’Lender’ means Peoples First Community Bank, Its successors and assigns. 


Note. The word ’Note* means the promissory note dated November 29, 2007, In the original principal amount of $323,100.00 from Borrower to 
Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the promissory note or 
agreement. 


Related Documents. The words 'Related Documents’ mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other Instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED NOVEMBER 29, 2007. 



Robert T. Cunningham III 


INDIVIDUAL ACKNOWLEDGMENT 


STATE OF _ 




COUNTY OF _ 




)SS 


The foregoing instrument was acknowledged before me this . 
by Robert T. Cunningham III, who Is personally known to me or who has prodj 
did not take an oath. 


"2#** day 


is prodpced-v__ J 


, 20 _ 

as Identification and did / 


(Signatiie of Persorf/Taking Acknowledgment) 


{Name of Acknowledger Typed. Printed or Stamped) 


(Title or R 

ink[ 

JUDY K. SMITH 

Notary Public. Baldwin County 


(Serial Nl 

m L OI «A|abomo-$ttjtB At Lo:ge 

mbsr ’ Wtommlsslon Expires 
August 25. 2008 



J. V.. tU00 CCJ Hillnl (VwcU Inc 1M?. 2007 AJ K^Uj IW.1^ ■ FL w*CFl'U’OE20.fC Pft-QEfCRAL 
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Borrower: Rustal, LLC Lender: Peoples First Community Bank 

P. O. Box 1629 CORPORATE CENTER 

Foley, AL 36536 PO Box 59950 

1022 W 23rd SL 
Panama City, FL 32412 

Guarantor: John B. Foley, IV 
P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and decharge of all 
Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make any 
payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or deduction or 
counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

r INDEBTEDNESS. The word “Indebtedness 11 as used In this Guaranty means all of the principal amount outstanding from time to time and at any one or 
j. . more limes, accrued unpaid Interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable attorneys' fees. 

arising from any and all debts, liabilities and obligations that Borrower Individually or collectively or Interchangeably with others, owes or will owe Lender 
• under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and substitutions of the Note and 
I __ Related Documents. 

• f \ |f Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties shall 
1 be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or Invalidate any such other guaranties. Guarantor’s 
liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness" as used In this Guaranty mean 100.000% of 
all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable attorneys’ fees whether 
■ or not there is a lawsuit, and if there Is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor’s Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from any other source 
- including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by anyone other than 
Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without ihe necessity of any acceptance by Lender, or any notice 
to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor's other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more 
. ' ■ Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease equipment or 
other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise 

.change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases 

of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold 
security for the payment of this Guaranty or ihe Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any 
such security, with or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower’s 
sureties, endorsers, or other guarantors on any terms or In any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including without 
limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender In Its discretion may determine; 
(G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer Ibis Guaranty In whole or In part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify In any way the terms of this Guaranty; (B) this Guaranty is executed at 
Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; (D) the provisions 
of this Guaranty do not conflict with or result In a default under any agreement or other Instrument binding upon Guarantor and do not result in a 
violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of Guarantor’s assets, or any interest therein; 
(F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form acceptable to Lender, and all such financial 
information which currently has been, and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and fairly present Guarantor's financial condition as of the dates the financial Information is provided; (G) no material adverse change has 
occurred In Guarantor’s financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantor’s financial condition; (H) no litigation, claim, investigation, administrative proceeding or similar action 
(Including those for unpaid taxes) against Guarantor is pending or threatened; (1) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower, and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrower's financial condition. Guarantor agrees to keep adequately informed from such means of any facts, events, or circumstances which 
might In any way affect Guarantor's risks under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance sheet 
and income statement for the year ended, prepared by Guarantor In form satisfactory to Lender. 

Tax Returns. As soon as available, but In no event later than thirty (30) days after the applicable filing date for the tax reporting period ended, 
Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, 
or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional loans or obligations; (C) to resort for 
payment or to proceed directly or at once against any person, including Borrower or any other guarantor; (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue any other remedy within Lender’s power; or (F) 
to commit any act or omission of any kind, or at any time, with respect to any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or defenses 
arising by reason of (A) any "one action" or “anti-deficiency" law or any other law which may prevent Lender from bringing any action, including a 
claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, either judicially or by exercise 
of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor’s subrogation rights or Guarantor’s 
rights to proceed against Borrower lor reimbursement, including without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, 
qualifying, or discharging the Indebtedness; (C) any disability or other defense of Borrower, of any other guarantor, or of any other person, or by 
reason of the cessation of Borrower’s liability from any cause whatsoever, other than payment in full in legal tender, of the Indebtedness; (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for the Indebtedness; (E) any statute ot limitations, rt at 
any time any action or suit brought by Lender against Guarantor is commenced, there is outstanding Indebtedness which is not barred by any 
applicable statute ot limitations; or (F) any defenses given to guarantors at law or in equity other than actual payment and performance of the 
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Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is 
forced to remit the amount of that payment to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors, the Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the Borrower, the 
Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantor’s full knowledge of Its significance and consequences and that, under the circumstances, the waivers are reasonable and not contrary to 
public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be effective only to the 
extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender (whether 
checking, savings, or some other account). This Includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Guarantor 
authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes insolvent 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that Lender 
may now or hereafter have against Borrower. In the event of Insolvency and consequent liquidation of the assets of Borrower, through bankruptcy, by 
an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee In bankruptcy of Borrower; provided however, that such 
assignment shall be effective only for the purpose of assuring to Lender full payment in legal tender of the Indebtedness. If Lender so requests, any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender. Guarantor agrees, and Lender is hereby authorized, In the name of Guarantor, from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect, preserve and enforce hs rights under this Guaranty. 

GARNISHMENT. Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor’s disposable earnings, in 
accordance with Section 222.11, Florida Statutes, in order to satisfy, in whole or in part, any money judgment entered in favor of Lender. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender’s costs and expenses, including Lender’s reasonable attorneys’ 
fees and Lender's legal expenses, incurred In connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses Include Lender’s reasonable 
attorneys' fees and legal expenses whether or not there Is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy 
proceedings (Including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Caption Headings. Caption headings In this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. This Guaranty has been accepted by Lender In the State of 
Florida. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence Is not required to interpret the terms of this Guaranty. Guarantor hereby Indemnifies and holds Lender harmless from all losses, claims, 
damages, and costs (Including Lender’s attorneys’ fees) suffered or Incurred by Lender as a result of any breach by Guarantor of the warranties, 
representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used In this Guaranty in the singular shall be 
deemed to have been used in the plural where the context and construction so require; and where there Is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than one Guarantor, the words “Borrower" and “Guarantor" respectively shall mean ail and 
any one or more of them. The words ■Guarantor," “Borrower," and "Lender - include the heirs, successors, assigns, and transferees of each of 
them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even if a provision of this Guaranty 
may be found to be invalid or unenforceable. If any one or more of Borrower or Guarantor are corporations, partnerships, limited liability 
companies, or similar entities, it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers, directors, 
partners, managers, or other agents acting or purporting to act on their behalf, and any Indebtedness made or created in reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, 
when deposited in the United States mail, as first class, certified or registered mall postage prepaid, directed to the addresses shown near the 
beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to the other parties, 
specifying that the purpose of the notice is to change the party’s address. For notice purposes. Guarantor agrees to keep Lender informed at all 
times of Guarantor’s current address. Unless otherwise provided or required by law, rf there is more than one Guarantor, any notice given by 
Lender to any Guarantor Is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between Lender and Guarantor, 
shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions. Whenever the consent of 
Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be binding 
upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

CROSS-COLLATERALIZATION. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor’s household goods and furnishings are excepted, unless specifically 
referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.'. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically stated to 
the contrary, all references to dollar amounts shall mean amounts In lawful money of the United States of America. Words and terms used In the 
singular shall include the plural, and the plural shall Include the singular, as the context may require. Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Coda: 

Borrower. The word "Borrower" means Rustal, LLC and includes all co-signers and co-makers signing the Note and all their successors and 
assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation John B. Foley, IV, and in each case, any 
signer’s successors and assigns. 
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Guarantor’* Share of the Indebtedness. The words 'Guarantor’s Share of the indebtedness' mean Guarantor’s indebtedness to Lender as more 
particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word “Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word “Lender' means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note' means the promissory note dated November 29, 2007, In the original principal amount of $323,100,00 from Borrower to 
Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the promissory note or 
agreement. 

Related Documents. The words "Related Documents' mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed In connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DEUVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY-, NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED NOVEMBER 29. 2007. 


GUARANTOR: 



INDIVIDUAL ACKNOWLEDGMENT 


STATE OF _ 

COUNTY OF 




> 

)SS 

) 


2 -^ 


The foregoing instrument was acknowledged before me this _ 
by John B. Foley, IV, who is personally known to me or who has produced 
take an oath. 


a 20 



(Name ot Ack noivladd Mjy.E£d..Frii :itedJt^lMPOfi iL 


(Title or Rank) 


(Serial Numbe 


JUDY K. SMITH 

-N otory Pub ll o, B a l dw i n County 

Algboma State Ai Large 
My Commission Expires 
August 25, 2008 
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References in the shaded area are for Lender's use only and do nol limit the applicability of this document to any particular loan or Item. 



Any item above containing 

has been omitted due to text length limitations. 

Borrower: 

Rustal, LLC 

Lender: 

Peoples First Community Bank 


P. O. Box 1629 


CORPORATE CENTER 


Foley, AL 36536 


PO Box 59950 

1022 W 23rd SL 

Panama City, FL 32412 

Guarantor: 

Pennstar, LLC 

P.0. Box 1829 

Foley, AL 38536 




GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction ol Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make any 
payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or deduction or 
counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word “Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any one or 
more times, accrued unpaid interest thereon and aJI collection costs and legal expenses related thereto permitted by law, reasonable attorneys’ fees, 
-.arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, owes or will owe Lender 
under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and substitutions of the Note and 
Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties shall 
be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. Guarantor’s 
liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the indebtedness' as used in this Guaranty mean 100.000% of 
all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable attorneys' fees whether 
or not there Is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from any other source 
including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by anyone other than 
Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any notice 
to Guarantor or to Borrower, and will continue in lull force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more 
' Guarantors shall not affect the liability of any remaining Guarantors under ihls Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease equipment or 
other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, Including increases and decreases 
of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any 
such security, with or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's 
sureties, endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including without 
limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion may determine; 
(G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or In part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is executed at 
Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter Into this Guaranty; (D) the provisions 
of this Guaranty do not conflict with or result in a default under any agreement or other Instrument binding upon Guarantor and do not result in a 
violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially ail of Guarantor’s assets, or any interest therein; 
(F) upon Lender’s request, Guarantor will provide to Lender financial and credit information In form acceptable to Lender, and all such financial 

information which currently has been, and all future financial Information which will be provided to Lender is and will be true and correct in all material 

respects and fairly present Guarantor’s financial condition as of the dates the financial Information is provided; (G) no material adverse change has 
occurred in Guarantor’s financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantor’s financial condition; (H) no litigation, claim, investigation, administrative proceeding or similar action 
(Including those for unpaid taxes) against Guarantor is pending or threatened; (l) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower; and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrower's financial condition. Guarantor agrees to keep adequately informed from such means of any facts, events, or circumstances which 
might in any way affect Guarantor’s risks under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender In toe course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with toe following: 

Annual Statements. As soon as available, but In no event later than thirty (30) days after the end of each fiscal year, Guarantor’s balance sheet 

and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as avaaable, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended. 

Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shaJI be prepared In accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaclion on the part of Borrower, Lender, any surety, endorser, 
or other guarantor in connection with the Indebtedness or in connection with the creation ol new or additional loans or obligations; (C) to resort for 
payment or to proceed directly or at once against any person, Including Borrower or any other guarantor; (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue any other remedy within Lender’s power; or (F) 
to commit any act or omission of any kind, or at any time, with respect to any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral Including, but not limited to, any rights or defenses 
arising by reason of (A) any "one action' or 'anti-deficiency' law or any other law which may prevent Lender from bringing any action, including a 
claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, either judicially or by exercise 
of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor's subrogation rights or Guarantor’s 
rights to proceed against Borrower for reimbursement, including without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, 
qualifying, or discharging the Indebtedness; (C) any disability or other defense of Borrower, of tiny other guarantor, or of any other person, or by 
reason of the cessation of Borrower's liability from any cause whatsoever, other than payment in full In legal tender, of toe Indebtedness; (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for toe Indebtedness; (E) any statute of limitations, if at 
any time any action or suit brought by Lender against Guarantor is commenced, there is outstanding Indebtedness which is not barred by any 
applicable statute of limitations; or (F) any defenses given to guarantors at law or in equity other than actual payment and performance of the 
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Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is 
forced to remit the amount of that payment to Borrower's trustee In bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors, the Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff, counterclaim, counter demand, recoupment or simitar right, whether such claim, demand or right may be asserted by the Borrower, the 
Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above Is made 
with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and not contrary to 
public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be effective only to the 
extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor’s accounts with Lender (whether 
checking, savings, or some other account). This Includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Guarantor 
authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender may apply the funds In these accounts 
to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes insolvent. 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that Lender 
may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, throu^i bankruptcy, by 
an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets ol Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee In bankruptcy of Borrower; provided however, that such 
assignment shall be effective only for the purpose of assuring to Lender full payment in legal tender of the Indebtedness. If Lender so requests, any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender. Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect, preserve and enforce its rights under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, Including Lenders reasonable attorneys 
fees and Lender’s legal expenses, Incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enlorce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's reasonable 
attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to Interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. This Guaranty has been accepted by Lender in the State of 
Florida. 

Choice of Venue. If there Is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's Intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from aN losses, claims, 
damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties, 
representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall be 
deemed to have been used In the plural where the context and construction so require; and where there is more than one Borrower named In this 
Guaranty or when this Guaranty Is executed by more than one Guarantor, the words ‘Borrower* 1 and ■Guarantor" respectively shall mean all and 
any one or more of them. The words “Guarantor," “Borrower," and "Lender* Include the heirs, successors, assigns, and transferees of each of 
them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even if a provision of this Gimranty 
may be found to be Invalid or unenforceable. If any one or more of Borrower or Guarantor are corporations, partnerships, limited liability 
companies, or similar entitles, it is not necessary for Lender to inquire Into the powers of Borrower or Guarantor or of the officers, directors, 
partners, managers, or other agents acting or purporting to act on their behalf, and any Indebtedness made or created In reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, 
when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown near the 
beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to the other parties 
specifying that the purpose of the notice Is to change the party’s address. For notice purposes, Guarantor agrees to keep Lender informed at all 
times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one Guarantor, any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any other right. A 
waiver by Lender ot a provision of this Guaranty shall rot prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between Lender and Guarantor, 
shall constitute a waiver of any of Lender’s rights or of any of Guarantor's obligations as to any future transactions. Whenever the consent of 
Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or wrthheld in the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be binding 
upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any Jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

CROSS-COLLATERAUZATION. ‘All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor's household goods and furnishings^ are excepted, unless specifically 
referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINRlONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically stated to 
the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms used in the 
singular shall include the plural, and the plural shall riclude the singular, as the context may require. Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word 'Borrower' 1 means Ruslal, LLC and includes all co-signers and co-makers signing the Note and all their successors and 
assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Pennstar, LLC, and in each case, any 
signer's successors and assigns. 

Guarantor’* Share of the Indebtedness. The words “Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as more 
particularly described in this Guaranty. 









Case l:12-cv-00101-B 


Loan No: 07-41468 


Document 1-1 Filed 02/22/12 Page 136 of 212 

O COMMERCIAL GUARANTY O 
(Continued) 


PagelD #: 168 

Page 3 


Guaranty. The word 'Guaranty* means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower’s Indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 


Note. The word "Note" means the promissory note dated November 29, 2007, In the original principal amount of $323,100.00 from Borrower to 

Lender, together with ail renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the promissory note or 


agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds ot trust security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S KECUTtON AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED NOVEMBER 29, 2007. 


GUARANTOR: 


PENNSTAR, LLC 


SUMMITLCONSTBOCTION COMPANY, INC., Manager of Pennslar, LLC 

By:. 


Clarence E. Burke, JrT, President of Summit 

Construction Company, Inc. 


LIMITED LIABILITY COMPANY ACKNOWLEDGMENT 


STATE OF 


/Qlribdm^ 


COUNTY OF. 




)SS 

) 


2^ 


The foregoing instrument was acknowledged belore me this. 
by Clarence E. Burke, Jr., Preeldent of Summit Construction Company, Inc. 
company. He or she is personally known to me or has produced 
oath. 


2 1 a 


, 20 _ 


_day of__ 

member (or agent), on behaJI of Pennstar, LLC, a limited liability 
as identification and did / did not take an 



(Name ot Acknowledger Typed, Printed or Stamped) 


(Title or Rank) 

JUDY K. SMITH 

Notary Public, Baldwin County 
Alabama Slats At Laiae 


(Serial Number, if ar 

r) 

My Commission Expires 

August 26, 2008 



LASER PRO l—«ng. Vec. $33.00004 Cep Hsrtm I 
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Borrower: 

Ruetal, LLC 

Lender: Peoples First Community Bank 


P. 0. Box 1629 

CORPORATE CENTER 


Foley, AL 36S36 

PO Box 59950 

1022 W 23rd SL 

Panama City, FL 32412 

Guarantor: 

Crossroads, LLC 

P. 0. Box 1629 

Foley, AL 36636 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This Is a guaranty of payment and performance and not of collection, so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make any 
payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or deduction or 
counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word ’/ndebtedness" as used in this Guaranty means ail of the principal amount outstanding from time to time and at any one or 
more times, accrued unpaid Interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable attorneys’ fees, 
arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, owes or will owe Lender 
under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and substitutions of the Note and 
Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties shall 
be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or Invalidate any such other guaranties. Guarantor’s 
liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words ‘Guarantor's Share of the Indebtedness’ as used in this Guaranty mean 100.000% of 
all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable attorneys' fees whether 
,or not there Is a lawsuit, and If there Is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor’s Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from any other source 
Including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by anyone other than 
Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is rot a restriction on the amounl of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any notice 
to Guarantor or to Borrower, and will continue In full force until all Ihe Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor’s other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease equipment or 
other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, Including increases and decreases 
of the rate of Interest on the Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any 
such security, with or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's 
sureties, endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, Including without 
limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust as Lender in its discretion may determine; 
,(G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty In whole or In part 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify In any way the terms of this Guaranty; (B) this Guaranty is executed at 
Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; (D) the provisions 
of this Guaranty do not conflict with or result in a default under any agreement or other Instrument binding upon Guarantor and do not result In a 
violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of Guarantor’s assets, or any Interest therein; 
(F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form acceptable to Lender, and all such financial 
information which currently has been, and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and lairiy present Guarantor's financial condition as of the dates the financial information Is provided; (G) no material adverse change has 
occurred in Guarantor's financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantor's financial condition; (H) no litigation, claim, Investigation, administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor is pending or threatened; (I) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower; and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrower's financial condition. Guarantor agrees to keep adequately informed from such means of any facts, events, or circumstances which 
might in any way affect Guarantor's risks under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantors balance sheet 

and Income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended, 

Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared In accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, Including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, 
or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional loans or obligations; (C) to resort for 
payment or to proceed directly or at once against any person, including Borrower or any other guarantor; (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue any other remedy within Lender's power; or (F) 
to commit any act or omission of any kind, or al any time, with respect to any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or defenses 
arising by reason of (A) any ‘one action’ or ’anti-deficiency" law or any other law which may prevent Lender from bringing any action, including a 
claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, either judicially or by exercise 
of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor's subrogation rights or Guarantor’s 
rights to proceed against Borrower for reimbursement, Including without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, 
qualifying, or discharging the Indebtedness; (C) any disability or other defense of Borrower, of any other guarantor, or of any other person, or by 
reason of the cessation of Borrower's liability from any cause whatsoever, other than payment in full In legal tender, of the Indebtedness; (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at 
any time any action or suit brought by Lender against Guarantor is commenced, there Is outstanding Indebtedness which is not barred by any 
applicable statute of limitations; or (F) any defenses given to guarantors at taw or in equity other than actual payment and performance of the 
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Indebtedness. If payment Is made by Borrower, whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is 
lorced to remit the amount of that payment to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors, the Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty lor any claim of 
setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the Borrower, the 
Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above Is made 
with Guarantor's full knowledge of Its significance and consequences and that, under the circumstances, the waivers are reasonable and not contrary to 
public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be effective only to the 
extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff In all Guarantor’s accounts wtth Lender (whether 
checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and ail accounts Guarantor may open 
in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Guarantor 
authorizes Lender, to the extent permitted by applicable law, to hold these funds If there is a default, and Lender may apply the funds In these accounts 
to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes insolvent 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that Lender 
may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, through bankruptcy, by 
an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor does hereby assi^i to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee in bankruptcy of Borrower; provided however, that such 
assignment shall be effective only for the purpose of assuring to Lender full payment in legal tender of the Indebtedness. If Lender so requests, any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender. Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect, preserve and enforce its rights under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, Including Lender's reasonable attorneys’ 
fees and Lender’s legal expenses, incurred In connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses include Lender’s reasonable 
attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or Injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to It# conflict# of law provisions. This Guaranty has been accepted by Lender In the State of 
Florida. 

Choice of Venue. If there Is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

Integration. Guarantor further agrees that Guarantor has read and fuliy understands the terms of this Guaranty: Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fuliy reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby Indemnifies and holds Lender harmless from all losses, claims, 
damages, and costs (including Lender’s attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties, 
representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall be 
deemed to have been used in the plural where the context and construction so require; and where there Is more than one Borrower named in this 
Guaranty or when this Guaranty Is executed by more than one Guarantor, the words “Borrower’ and ‘Guarantor’ respectively shall mean all and 
any one or more of them. The words "Guarantor," "Borrower," and "Lender - include the heirs, successors, assigns, and transferees of each of 
them. If a court finds that any provision of this Guaranty is rot valid or should not be enforced, that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even if a provision ol this Guaranty 
may be found to be invalid or unenforceable. If any one or more of Borrower or Guarantor are corporations, partnerships, limited liability 
companies, or similar entities, It is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers, directors, 
partners, managers, or other agents acting or purporting to act on their behalf, and any indebtedness made or created In reliance upon the 
professed exercise of such powers shall be guaranteed under this Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given an writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, 
when deposited in the United States mall, as first class, certified or registered mail postage prepaid, directed to the addresses shown near the 
beginning of this Guaranty. Any party may change Its address for notices under this Guaranty by giving written notice to the other parties, 
specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep Lender informed at ali 
times of Guarantor's current address. Unless otherwise provided or required by law, If there Is more than one Guarantor, any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any other right. A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between Lender and Guarantor, 
shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions. Whenever the consent of 
Lender is required under this Guaranty, the granting of such consent by Lender In any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be binding 
upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

CROSS-COLLATERALIZATION, "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any Interest In Guarantor’s primary residence or Guarantor’s household goods and furnishings are excepted, unless specifically 
referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically stated to 
the contrary, all references to dollar amounts shall mean amounts In lawful money of the United States of America. Words and terms used in the 
singular shall include the plural, and the plural shall Include the singular, as the context may require. Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Rustal, LLC and includes all co-signers and co-makers signing the Note and all their successors and 
assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, Including without limitation Crossroads. LLC, and in each case, any 
signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness’ mean Guarantor's indebtedness to Lender as more 
particularly described in this Guaranty. 
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Guaranty. The word 'Guaranty' moans this guaranty from Guarantor to Lender. 

Indebtcdnaas. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated November 29, 2007, In the original principal amount of $323,100.00 from Borrower to 
Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the promissory note or 
agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trusL security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection wHh the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS, IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED 'DURATION OF GUARANTY'. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED NOVEMBER 29, 2007. 

GUARANTOR: 


CROSSROADS, LLC 


MAGNOLIA RIVER/friANAGEMENT, LLC, Manager of Crossroads, LLC 


SUMMjTCONSTOUCTlON COMPANY, INC., Manager of Magnolia River Management, LLC 

By:_ 


Clarence E. Burke, .Jr,, President of Summit 

Construction Company, Inc. 


LIMITED LIABILITY COMPANY ACKNOWLEDGMENT 


STATE OF CU/Lttxm^ _ > 

COUNTY OF (tXUd.Uir\ _ ) 


The foregoing instrument was acknowledged before me this. 


<2°i 


Ckb 


. day 


n( -Y\<syrt^*Jj£A 


, 20 . 


0^ 


by Clarence E Burke, Jr., President of Summit Construction Company, lnc„ member (or agent), on behalf of Crossroads, LLC, a limited liability 
company. Ho or she Is personally known to me or has produced _._-__ as Identification and did / did not take an 



(Name of Acknowledger Typed, Printed or Stamped) 


(Title or Rank) 



JUDY K. SMITH 


(Serial Number, if any) 

Baldwin County 

Alabama State At Large 

My Commission Expires 
August 23, 2008 
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Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: Clarence E. Burke, Jr. 

P. o. Box 1629 
Foley, AL 36536 


Borrower: Rustai t llc 

P, O. BOX 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This Is a guaranty of payment and performance and not of collection, so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty ot the Indebtedness. Guarantor will make any 
payments to Lender or Its order, on demand, In legal tender of the United States of America, In same-day funds, without set-off or deduction or 
counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS, The word “Indebtedness' as used in this Guaranty moans all of the principal amount outstanding from time to time and at any one or 
more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable attorneys’ fees, 
arising from any and all debts, liabilities and obligations that Borrower individually or collectively or Interchangeably with others, owes or will owe Lender 
under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and substitutions of the Note and 
Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties shall 
be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. Guarantor's 
liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other untenminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words “Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 100.000% of 
all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable attorneys’ fees whether 
or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor’s Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from any other source 
including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by anyone other than 
Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any notice 
to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor's other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any ore or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease equipment or 
other goods to Borrower, or otherwise to extend additional credit to Borrower (B) to alter, compromise, renew, extend, accelerate, or otherwise 
change one or more times the time tor payment or other terms of the Indebtedness or any part of the Indebtedness, Including Increases and decreases 
of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any 
such security, with or without the substitution of new collateral; (D) to re/ease, substitute, agree not to sue, or deal with any one or more of Borrower’s 
sureties, endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, Including without 
limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in Its discretion may determine; 
(G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify In any way the terms ot this Guaranty; (B) this Guaranty is executed at 
Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter Into this Guaranty; (D) the provisions 
of this Guaranty do not conflict with or result In a default under any agreement or other Instrument binding upon Guarantor and do not result In a 
violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will rot, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of Guarantor's assets, or any interest therein; 
(F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form acceptable to Lender, and all such financial 
Information which currently has been, and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and fairly present Guarantor’s financial condition as of the dates the financial information is provided; (G) no material adverse change has 
occurred in Guarantor’s financial condition shoe the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantor’s financial condition; (H) no litigation, claim, Investigation, administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor Is pending or threatened; (l) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower; and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing baste information 
regarding Borrower's financial condition. Guarantor agrees to keep adequately informed from such means of any facts, events, or circumstances which 
might in any way affect Guarantor's risks under this Guaranty, and Guarantor further agrees that, absent a request for Information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but In no event later than thirty (30) days after the end of each fiscal year. Guarantor’s balance sheet 
and income statement for the year ended, prepared by Guarantor In form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended, 
Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, 
or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional loans or obligations; (C) to resort for 
payment or to proceed directly or at once against any person, including Borrower or any other guarantor; (0) to proceed directly against or exhaust 
any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue any other remedy within Lender’s power, or (F) 
to commit any act or omission of any kind, or at any time, with respect to any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or defenses 
arising by reason of (A) any 'one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any action, including a 
claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, either judicially or by exercise 
of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor’s subrogation rights or Guarantor’s 
rights to proceed against Borrower for reimbursement, including without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, 
qualifying, or discharging the Indebtedness; (C) any disability or other defense of Borrower, of any other guarantor, or of any other person, or by 
reason of the cessation ot Borrower's liability from any cause whatsoever, other than payment in full in legal tender, of the Indebtedness; (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at 
any time any action or suit brought by Lender against Guarantor is commenced, there is outstanding Indebtedness which Is not barred by any 
applicable statute of limitations; or (F) any defenses given to guarantors at law or in equity other than actual payment and performance of the 
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Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by ary third party, on the Indebtedness and thereafter Lender is 
forced to remit the amount of that payment to Borrower's trustee In bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors, the Indebtedness shall be considered unpaid for the purpose of the enforcement ol this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the Borrower, the 
Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and not contrary to 
public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be effective only to the 
extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in aJI Guarantor's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
In the future. However, this does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Guarantor 
authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes insolvent 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that Lender 
may now or hereafter have against Borrower. In the event of Insolvency and consequent liquidation of the assets of Borrower, through bankruptcy, by 
an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or agalnsl any assignee or trustee In bankruptcy of Borrower; provided however, that such 
assignment shall be effective only for the purpose of assuring to Lender full payment In legal tender of the Indebtedness. If Lender so requests, any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender. Guarantor agrees, and Lender is hereby authorized, In toe name of Guarantor, from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect, preserve and enforce its rights under this Guaranty. 

GARNISHMENT. Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor’s disposable earnings, in 
accordance with Section 222.11, Florida Statutes, in order to satisfy, in whole or in part, any money judgment entered in favor of Lender. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given In writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, Including Lender's reasonable attorneys 
fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses Include Lender's reasonable 
attorneys’ fees and legal expenses whether or not there Is a lawsuit, Including reasonable attorneys’ fees and legal expenses for bankruptcy 
proceedings (Including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define toe 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. This Guaranty has been accepted by Lender In the State of 
Florida. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to toe jurisdiction of the courts of Bay County, State of 
Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; toe Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret toe terms of this Guaranty. Guarantor hereby Indemnifies and holds Lender harmless from all losses, claims, 
damages, and costs (including Lender's attorneys’ fees) suffered or Incurred by Lender as a result of any breach by Guarantor of toe warranties, 
representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in toe singular shall be 
deemed to have been used in toe plural where toe context and construction so require; and where there is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor respectively shall mean all and 
any one or more of them. The words "Guarantor,“ "Borrower,* 1 and "Lender" include toe heirs, successors, assigns, and transferees of each of 
them. If a court finds that any provision of this Guaranty Is not valid or should not be enforced, that fact by Itself will not mean that the rest of this 
Guaranty will not be valid or enforced. Therefore, a court wdl enforce toe rest of toe provisions of this Guaranty even If a provision of this Guaranty 
may be found to be invalid or unenforceable. If any one or more of Borrower or Guarantor are corporations, partnerships, limited liability 
companies, or similar entities, It is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers, directors, 
partners, managers, or other agents acting or purporting to act on their behalf, and any indebtedness made or created in reliance upon toe 
professed exercise of such powers shall be guaranteed under this Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, 
when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to toe addresses shown near the 
beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to the other parties, 
specifying that the purpose of toe notice Is to change toe party’s address. For notice purposes, Guarantor agrees to keep Lender informed at all 
times of Guarantor’s current address. Unless otherwise provided or required by law, 'if there is more than one Guarantor, any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver i9 given in writing 
signed by Lender. No delay or omission on toe part of Lender in exercising any right shall operate as a waiver of such right or any other right A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between Lender and Guarantor, 
shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. Whenever the consent of 
Lender Is required under this Guaranty, toe granting of such consent by Lender In any Instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in tote Guaranty on transfer of Guarantor's interest, tote Guaranty shall be binding 
upon and inure to toe benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

CROSS-COLLATERALIZATION. ‘AJI other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, prowled, 
however, that any Interest in Guarantor's primary residence or Guarantor’s housetold goods and furnishings are excepled, unless specifically 
referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically sMtod to 
the contrary, all relerences to dollar amounts shall mean amounts In lawful money of the United States of America. Words and temre used m the 
singular shall include toe plural, and the plural shall Include toe singular, as toe context may require. Words and terms not otherwise defined n this 
Guaranty shall have the meanings attributed to such terms In the Uniform Commercial Code: 

Borrower. The word "Borrower" means Rustal, LLC and includes all co-signers and co-makers signing the Note and all their successors and 
assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each case, 
any signer’s successors and assigns. 
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Guarantor's Share of the Indebtedness. The words ■Guarantor's Share o( the Indebtedness' mean Guarantor's Indebtedness to Lender as more 
particularly described in this Guaranty. 

Guaranty. The word 'Guaranty' means this guaranty from Guarantor to Lender. 

Indebtedness. The word 'Indebtedness' means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word 'Lender" means Peoples First Community Bank, Its successors and assigns. 


Note. The word 'Note' means ihe promissory note dated November 29, 2007, In the original principal amount ot *323,100.00 from Borrower to 
Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the promissory note or 
agreement 

Related Documents. The words 'Related Documents' mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed In connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DEUVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TRIED “DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. TFjJSGUARANTY IS DATED NOVEMBER 29, 2007. 

GUARANTY 



nee E. Burke, Jr. 


INDIVIDUAL ACKNOWLEDGMENT 


STATE Ol 


/hattumCL,; 


COUNTY OF 




) ss 




The loregoing instrument was acknowledged before me this_ 

by Clarence E. Burke, Jr., who is personally known to me or who has produced 
not take an oath. 


. day 


n , ~V\ tn 


20 _ 


as identification and did / did 



(Signatuf-fe of Pe$on Taking Acknowledgment) 


(Name of Acknowledger Typed, Printed or Stamped) 


(Title or Rank) 

JUDY K. SMITH 

Notary Public, Baldwin County 


(Serial Number, if any) 

My Commleilon Expires 
August 26, 2009 



LASER PRO L»idu^ Vw 4.M C0.0CH Copx. 
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Borrower: feistai. Lie 

P. O. Box 1629 
Foley. AL 36S3fl 


Guarantor: Wort Creek Industries, w>o. 
?. O. Box 1623 
Foley. AL 36638 


Lender: People* Fleet CorniraariTy Bank 

CORPORATE CENTER 
PO Box 69960 
1022 W 23rd St. 

Panama Ctty. R 32412 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor abeoknely and unconditionally ^iarontees 
hid and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lander, and the performance and dtoclwpe 
of all Borrower'* obligation* under the Note end the Related Document*. This is a guaranty of payment end performance end not of eottaerlon. 

*o Lender can enforce this Guaranty against Guarantor even when Lender ha* not exhausted Lender'* remadia* against anyone else obligated to 
pay the Indebted no »* or agolnat any collateral securing the Indobtedne** * * , thle Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, In legal tender of the United State* of America, in same-day fund*, without eat-off or 
deduction or countercleim, end will otherwise perform Borrower's obligation* under the Note end Related Document*. 

INDEBTEDNESS. The word 'Indebtedness' a* used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more time*, accrued unpaid interest thereon and all col lection cost* and legal expenses related thereto permitted by law, reasonable 
attorney* 1 fees, arising from any and ad debts, liabilities and obligations that Borrower individually or collectively or interchangeably with other*, 
owes o» will owe Lender under the Note and Related Documonis and any renewal*, extensions, modifications, refinancing*, consoWetrone and 
substitution* of the Note end Related Document*. 

II Lander presently hold* one or more guarantiee, or hereafter receive* additional guarantiee from Guarantor, Lender's right* under aV guaranties 
shall be cumulative. This Guaranty shall not lunlMS specifically provided below to the contrary) affect or invalidate any such other f^iarenties. 
Guarantor"* liability will be Guarantor's aggregate liability under the term* of this Guaranty end any *uch other untarminated guaranties. 
GUARANTOR'S SHARE OF THE INDEBTEDNESS The word* ■Guarantor'* Share of the Indebtedness * as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the axiom not prohibited by law, end all collection coat*, expense* and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any tees and costs for trial and appeals. 

Lender shall determine Guarantor'* Share of the Indobtedne** when Lender mokes demand on Guarantor. After a determination. Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but wiB not be reduced by sum* from 
any other source including, but not limited to. sums realized from any collateral securing the Indebtedness or this Guaranty, or payment# by 
anyone other than Guarantor, or reduction* by operation of law, judicial order or equitable principles. Lender has the sole and absoluta 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above fimhatlon on liabiliTy is not s restriction on the amount of the Note of Borrower to Lender either in the aggragete or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lander, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid end satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty- A revocation Lender receives Irom any one or 
more Guarantor* shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lander, without notice or demand and without lessening Guarantor'* 
Debility wider thle Guaranty, from time to lime: (A) to make on* or more additional secured or uneecured loan* to Borrower, to lease 
equipment or other good* to Borrower, or otherwise to extend additional credit to Borrower; (B) to after, compromise, renew, extend, 
accelerate, or otherwise change one or more time# the time for payment or other terms ol the indebtedness or any pan of the Indebtedness, 
including increases and decrease* of the rata of (merest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; {Cl to take and hold security for the payment of this Guaranty or the Indebtedness, end exchange, enforce, waive, 
subordinate, 'fail or deckle not to perfect, and release any such sacurity, with or without the substitution of new collateral; (0) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choos*; (0 to determine how, when ond what application of payments and credit* shall be made on the Indebtedness; (FJ to 
apply such security and direct the order or manner of sole thereof, including without limitation, any nonjudicial tale permitted by the terms of the 
controlling seiurity agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant part ici pet ion* in 
all or any pan of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents end warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms ol this Guaranty, (8) this Guaranty is 
executed at Borrower's request and not at the requeet of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D! the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not renutt in a violation of any law, regulation, court decree or order applicable to Guarantor; 10 Guarantor haa not and will not, without 
the prior written consent ol Lender, sell, lease, assign, encumber, hypothermia. transfer, or otherwise dispose of ail or substantially eH of 
Guarantor’s assets, or any Interest tharain; (F) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, end all such financial information which currently haa been, and atf future financial information which will be provided to 
Lender is and will ba true and correct in aD material respects and fairly present Guarantor's financial condition as of the data* the financial 
information is provided; (G) no material advene change has occurred in Guarantor's financial condition since the date of the mod recent 
financial statements provided to Lander and no event ha* occurred which may materially adversely affect Guarantor's fin a note I condition; (HI 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid tsxes) against Guarantor Is pending or 
threatened; (I) Lender ha* mad* no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’* financial condition. Guarantor agree* to 
keep adequately Informed from such means of any facts, events, or circumstance* which might in any way effect Guarantor's risks under this 
Guaranty, and Guarantor fun her agrees that, abeam a request tor information, Lander shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the oourse of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMBJTS. Guarantor agrees to furnish Lender with the following: 

Annual Statement*. Ac soon as available, but in no event later than thirty (30) days altar the end of each fiscal year. Guarantor's balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lander. 

Tax Relume. As soon as available, but In no event later than thirty (30) days aher the applicable filing data for the tax reporting period 

ended, Fuderal and other governmental tax return*, prepared by a tax professional sotisfactory to Lender. 

AH financial roporti required to be provfdad under this Guaranty shall be prepared in accordance wrth GAAP, applied on a consistent basis, and 
certified by Guarani or as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waive* any right to require Lander (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind. Including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to eny collateral, or nolle* of any action or nonoction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebted ness or In connection with the creation of new or additional 
loans or obligation*; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, #ny other guarantor, or eny other parson; (0 to pursue 
any other remedy within Lender's power; or (F> to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waive* any and all righta or defenses baaed on suretyship or impairment of collateral including, but not limited to, any right* or 
defenses arising by reason of (A) sny *one action’ or 'anti-deficiency* Jaw or any other law which may prevent Lander from bringing any 
action, including a claim for deficiency, again*! Guarantor, before or after Lender’s comma nee men or completion of any foreclosure set ion. 
either judicially or by exorcise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantors subrogation rights or Guarantor's right# to proceed against Borrower for reimburtamont. including without limitation, eny loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; 1C) any disability or other defense ol 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
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than payment In full in legal render, of the Indebtedness; (D) any right to claim discharge of th« Indebtedness on the baas of trustified 
impairment of any collateral for the Indebtedneae; (E) any Stature of limitation*, if at any time any action or suit brought by Lander against 
Guarantor is commenced, there is outstanding Indebtedness which is not barrad by any applicable statute of limitation*; or (F) any defenses 
given to guarantors at law or In equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether vofuniarily or otherwise, or bv any third party, on the Indebtedness and thereafter Lander it forced to remit the amount of that payment 
to Borrower's tristaa in bankruptcy or to any similar parson under any federal or state bankruptcy (aw or law for the relief of debtors, the 
Indebtodnasi shall be considared unpaid for the purpose of tha enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to tha amount (^jaranteed taider this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or tight may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor 1 * full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver "hall be 
affective only to the extent permitted by taw or public policy. 

RIGHT OF SETOFF. To tha extant permitted by applicable law. Lander reserves a right of setoff in ai Guarantor's accounts with Lander 
(whether chucking, savings, or some other account). This include* all accounts Guarantor hold* jointly with someora else and efl account* 
Guarantor may open in the future. However, this does not include any IRA or Keogh account*. ct any trust accounts for which setoff would be 
prohibited by low, Guarantor authorizes Lander, to the extant permitted by applicable law. to hold these funds if that# is * default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the term* ot this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now exwling or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent, Guarantor hereby expressly aubordinates any claim Guarantor may have against Borrower, Upon any account whatsoever, to any 
claim that LarxJar may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of orsditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarsntor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender aU claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy cf Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender fuH payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same ere subject to this Guaranty and shell be delivered to Lander. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to exacute documents end to take such other actions as Lander deems necessary or appropriate to perfect, preserve and enforce its rights 
under ihis Guaranty, 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a pert of this Guaranty: 

Amendments. This Guaranty, together with sny Related Documents, constituts* the entire understanding and agreermm of the parties u 
to the matters set forth in this Guaranty. No alteration of or amendment 10 this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or a mend mem. 

Attorneys' Feee; Expenses. Guarantor agrees to pay upon demand aU of Lender's costs end expenses, Including Lender’s reasonable 
ottorrays' fees and Lender's legal axpenses, incurred in connection with the enforcement of this Guaranty. Lander may hire or pay 
somaorxi else to help enforce this Guaranty, and Guarantor shell pay the costa arid expense# of such enforcement, Com and expanses 
include Lender's reasonable attorneys' fees and legs! expenses whether or not there is a lawsuit, including reaaonabto attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacata any automatic stay or Injunction), appeals, and sny 
enttcipaied post-jLsfgmsnt collection services. Guarantor also shall pay ell court costs and such additional fees as may be directed by the 
court. 

Cep bon Headings. Caption headings in this Guaranty are for convenience purposes only and era not to be used to interpret or define the 
provision* of this Guaranty. 

Governing Lew. This Guaranty wH be governed by federal lew applicable to Lender end. to the sxiem not preempted by federal law. the 
lews of the State of Florida without regard to its oonfftcts of law provisions. 

Choice of Vanua. If thore is a lawsuit, Guarantor agrees upon Lender's request to submit to tha jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had tha 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; tha Guaranty fully reflects Guarantor's Intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lander harmless from aU losses, 
claim*, damages, and costs (including Lender's attorneys* fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all case* whera there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
bo deemed to have been used in the plural where the context and construction so require; and where thore is more than ono Borrower 
named in this Guaranty or when this Guaranty is executed by more than ora Guarantor, tha word* 'Borrower* and 'Guarantor* 
respectively shall mean all and any ora or more of them. The words 'Guarantor,' ’Borrower,' end 'Lender* include the heirs, successors, 
assigns, and transferees of sech of them. II a court finds that any provision of thi* Guaranty is not valid or should not bo enforced, thet 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced- Therefore, a court will enforce the rest of the 
provisions of thia Guaianty even il a provision ol this Guaranty may be found to bo Invalid or unenforceable. If any one 01 more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lander to inquire 
into the powers of Borrower or Guarantor or of tho officers, director*, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon tha professed exorcise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first clas*. certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address lor notice* under this Guaranty by giving written notice to 
tha other parties, specifying that tha purpose of the notice is to change the party’s addrss*. For notice purposes, Guarantor agrees to keep 
Lender informed at »U times of Guarantor’s currant address. Unless otherwise provided or required by law, H there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shell not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lander. No delay or omission on the part of Lander in exorcising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise 10 demand 
strict compliance with that provision or any other provision of ihis Guaranty. No prior waiver by Lander, nor any course of dealing between 
Lander and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations a* to any future nanaactione. 
Whenever the consent of Lender Is required under this Guaranty, tha grarrrkig of such consent by Lander In any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sola discretion of Lender. 

Successors and Assigns. Subject to any limitation* stated in this Guaranty on transfer of Guarontoi’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Under and Grarantor hereby waive the right to any jiay trial in any action, proceeding, or counterclaim brought by sit her 
Lender or Guarantor egalnet the other. 

Cross-Co Hater attzatlon. * AM other collateral of Guarantor now or hereafter pledged to Lander, shell be collateral tor thw loan, provided, 
howavei, that any interest in Guarantor's primary residence or Guarantor's household goods snd fumishinge are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be s default under this loan and vice versa.'. 
DEFINITIONS. The following capitalized words and terms shall have tha following meanings whan used In th« Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
□sod in tha singular shall include the plural, and tha plural shall include the singular, as the context may raqiire. Words and terms not otherwise 
defined Inlhit Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Coda: 

Borrower. The word ’Borrower’ means Rustal, LLC and includes all co-signers and co-makers signing the Not# and all their successors and 
assigns. 
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GAAP. The word ‘GAAP* mean* generally accepted accounting principles. 

Guaranlc*. The word 'Guarantor* mean* everyone signing this Guaranty, including without limitation WoM Creek Industries, Inc., and in 
each caao, any signer's sjccbiimi and aaaigna. 

Guarantor'* Share of the Indebtedness. The words ’Guarantor's Share of the Indebtedness* mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty- "the word ’Guaranty* means th'is guaranty from Guarantor to Lander. 

ktdebiec^ieaa. The word ’Indebtedness* moans Borrower's indebtedness to Lander as more particularly described in this Guaranty. 


Lander. The word ’Lander’ means People* first Community Bank, he successor* *nd assigns. 


Note. The word ’Note* means the promissory note dated November 29, 2007, In the original principal amount of *323,100.00 from 
Borrower to Lander, together with all renewals of, extension* of, modifications of. refinancings of, consolidations of, and substitutions for 
the promissory not* or agreement. 


Related Documents. The words ’Related Documents’ mean all promissory notes, credit agreements, loan agreements, environmental 
■gnmomi, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, end oH other instrument*, 
agreements and documents, whether now or hereafter existing, executed in connection with the indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS- IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY Of TH18 GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTWUE UNTIL TERM* AT ED * THE MANNER SET FORTH 
H THE SECTION TITLED ’DURATION OF OUARANTY’. NO FORMAL ACCEPTANCE BY LBfDCR IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED NOVEMBER 2S. 2007- 


GUARANTOR; 



E- Burke, Jr7. Preiidinl of Woff Creek 

Industries. Inc. 
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PEOPLES FIRST COMMUNITY RANK 


Guaranty Agreement 

THIS GUARANTY AGREEMENT dated June l4 , 2007 (the 
“Guaranty”), is executed by John B. Foley, IV(“Guarantor”) and extended to 
PEOPLES FIRST COMMUNITY BANK (the “Bank”) for the benefit of 
Rustal, LLC, an Alabama limited liability company (the “Borrower”). 


Recitals: 

A. Bank has agreed to make a loan (the “Loan”) to Borrower 
pursuant to the terms and conditions of, among other documents, a Note of even 
date executed and delivered by Borrower in favor of Bank in the principal 
amount of One Million Nine Hundred Thousand and no/100 Dollars 
($1,900,000.00) (the “Note”) for tire purchase of certain real property located in 
Baldwin County, Alabama (the “Mortgaged Property”), which Loan is secured 
by a Mortgage and Security Agreement of even date filed or to be filed in the 
Public Records of Baldwin County, Alabama (the “Mortgage”), UCC Financing 
Statements, Hazardous Substances Indemnity Agreement of even date between 
Borrower and Bank (the “Indemnity”) and other documents. The Mortgage, 
UCC Financing Statements, this Guaranty, the Indemnity and the other 
documents are hereinafter referred to collectively as the “Security Documents” 
or the “Loan Documents.” 

B. Guarantor: 

C. Without this Guaranty, Bank would be unwilling to make the 
Loan to Borrower. 

D. Because of the direct benefit to Guarantor from the Loan to 
Borrower, and as an inducement to Bank to make the Loan to Borrower, 
Guarantor agrees to guarantee to Bank the obligations of Borrower as set forth 
herein. 


NOW, THEREFORE, in consideration of Bank making the Loan to 
Borrower, and for other good and valuable consideration by Borrower to 
Guarantor, the receipt and sufficiency of which is hereby acknowledged by 
Guarantor, Guarantor hereby covenants and agrees as follows: 

1. Unlimited Guaranty of Payment . Guarantor hereby 
unconditionally guarantees to Bank the payment, when due, by acceleration or 
otherwise, of the Loan principal, together with all interest, costs, expenses, and 
attorneys’ fees related to the Indebtedness. For the purposes hereof, the term 
“Indebtedness” shall include any and all indebtedness and obligations of 
Borrower to Bank, including without limitation, the loan principal, together with 
interest, fees and expenses, including attorneys’ fees, evidenced by the Notes, the 
Loan Documents, the Security Documents or otherwise, or arising in connection 
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with the Loan, whether existing now or arising hereafter, as such Indebtedness 
may be modified, increased, extended or renewed from time to time. The 
guaranty of Guarantor as set forth in this section is a guaranty of payment and not 
of collection. The amount of this Guaranty shall not be diminished, limited, or 
otherwise affected by payments made under the Loan except for full and 
complete satisfaction of the Debt evidenced by Bank’s execution of a 
Satisfaction of Mortgage. 

2. Subordination . All rights and claims of Guarantor now or 
hereafter existing (collectively the “Guarantor Claims”) against Borrower or 
any of Borrower’s property which Borrower now owns or shall acquire in the 
future or hereafter existing shall be subordinate and subject in right of payment to 
the prior payment in full of the indebtedness to Bank. 

Until the indebtedness has been paid in full and Guarantor shall 
have performed or satisfied all of its obligations hereunder, Guarantor shall not 
receive or collect, directly or indirectly, from Borrower or any other party any 
payment upon Guarantor Claims, nor seek to realize upon any collateral securing 
such Guarantor Claims nor claim any offset or other reduction of Guarantor’s 
obligations hereunder because of any Guarantor Claims, Notwithstanding the 
foregoing, if Guarantor should receive any such payment, Guarantor agrees to 
hold same in trust for Bank and agrees that Guarantor shall have absolutely no 
rights in or to or dominion over, such payments except to pay them promptly to 
Bank without demand by Bank. 

3. Guarantor Waivers . Guarantor hereby waives and agrees not 
to assert or take advantage of (a) any right or claim of right to cause a marshaling 
of any of Borrower’s assets or the assets of any other party now or hereafter held 
as security for the indebtedness; (b) the defense of the statute of limitations in 
any action hereunder or for the payment of the indebtedness and performance of 
any obligation hereby guaranteed; (c) any defense that may arise by reason of the 
incapacity, lack of authority, death or disability of Guarantor, any other guarantor 
of the Loan, or Borrower or any other person or entity, or the voluntary or 
involuntary dissolution of Borrower or Guarantor, or the failure of Bank to File or 
enforce a claim against the estate (either in administration, bankruptcy, or any 
other proceeding) of Borrower or any other person or entity; (d) any defense 
based on the failure of Bank to give notice of the existence, creation, or incurring 
of any new or additional indebtedness or obligation, or of any action or nonaction 
on the part of any other person whomsoever, or any modification of the terms of 
the Loan Documents, or the indebtedness, in connection with any obligation 
hereby guaranteed; (e) any defense based upon an election of remedies by Bank 
which destroys or otherwise impairs any subrogation rights of Guarantor or any 
other guarantor of the Loan or the Tight of Guarantor to proceed against Borrower 
or any other guarantor for reimbursement, or both; (f) any defense based upon 
failure of Bank to commence an action against Borrower; (g) any defense based 
upon acceptance of this Guaranty by Bank; (h) any defense based upon the 
invalidity or unenforceability of any of the Loan Documents; (i) any defense 
based upon any limitation of liability contained in any of the Loan Documents; 
(j) any defense based upon any transfer by Borrower of all or any part of the 
Collateral; (k) any defense based upon the failure of Bank to perfect any security 
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or to extend or renew the perfection of any security; and (I) any other legal or 
equitable defenses whatsoever to which Guarantor might otherwise be entitled. 

4. Consent to Bank’s Actions or Inactions . Guarantor consents 
that Bank may, at any time and from time to time, before or after any Default by 
Borrower, without affecting the liability of Guarantor hereunder and with or 
without further notice to or assent from Guarantor: 

a. either with or without consideration to Borrower or to 
any guarantor guaranteeing payment of any portion of the indebtedness, or any 
pledgor or grantor of any collateral, exchange, release or surrender (in whole or 
in part), or fail to protect or to preserve the value of any collateral now or 
hereafter held as security for the Loan, or waive, release or subordinate any lien 
or security interest (in whole or in part) in or on any such collateral; 

b. waive or delay the exercise of any of its rights or 
remedies against Borrower or any other person or entity, including without 
limitation, any guarantor guaranteeing the payment of any portion of the 
indebtedness; notwithstanding any waiver or delay, Bank shall not be precluded 
from further exercise of any of its rights, powers or privileges expressly provided 
for herein or otherwise available, it being understood that all such rights and 
remedies are cumulative; 

c. waive or extend die time of Borrower’s or any other 
guarantor’s performance of any and all terms, provisions and conditions set forth 
in the Loan Documents; 

d. release Borrower or any other person or entity, including 
without limitation, any other guarantor guaranteeing payment of any portion of 
the indebtedness, from their obligations to repay all or any portion of the 
indebtedness; 


e. proceed against Guarantor without first proceeding 
against or joining Borrower or any other guarantor guaranteeing the completion 
of the Project or payment of any portion of the indebtedness or any endorser of 
the Note, or any property securing the payment of the indebtedness; 

f. renew, extend or modify the terms of the Loan or any 
instrument or agreement evidencing, securing, or relating to the Loan; and 

g. generally deal with Borrower or other person or party or 
any Collateral as Bank may see fit. 

Guarantor shall remain bound under this Guaranty 
notwithstanding any such exchange, release, surrender, subordination, waiver 
(whether or not such waiver is oral or written), delay, proceeding, renewal, 
extension, modification, act or failure to act, or other dealings described in 
Subsections 5(a) through 5(h) above, inclusive, including without limitation, any 
change in the Plans and/or the Improvements even though done without notice to 
or consent from Guarantor. 
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5. Waiver of Notice . Guarantor waives all notices whatsoever 
with respect to the Loan Documents, including without limitation, this Guaranty, 
and with respect to the Loan, including but not limited to, notice of: 

a. Bank’s acceptance of this Guaranty or its intention to 
act, or its action, in reliance hereon; 

b. the making of the Loan by Bank to Borrower; 

c. presentment and demand for payment of the Loan or any 

portion thereof; 

d. protest and notice of dishonor or non-payment with 
respect to the Loan or any portion thereof; 

e. any Default by Borrower or any pledgor, grantor of 
security, or any other guarantor guaranteeing payment of any portion of the 
indebtedness; 

f. any other notices to which Guarantor may otherwise be 

entitled; and 

g. any demand for payment under this Guaranty. 

6. Primary Liability of Guarantor . Guarantor agrees that this 
Guaranty may be enforced by Bank without the necessity at any time of resorting 
to or exhausting any other security or collateral and without the necessity at any 
time of having resorted to recourse to the Note or the Collateral through 
foreclosure proceedings under the Security Documents or otherwise, and 
Guarantor hereby waives any rights to require Bank to proceed against Borrower 
or any other guarantor or to require Bank to pursue any other remedy or enforce 
any other right. Guarantor further agrees that Guarantor shall have no right of 
subrogation, reimbursement or indemnity whatsoever, nor any right of recourse 
to security for the indebtedness of Borrower to Bank, unless and until all of the 
indebtedness of Borrower to Bank has been paid in full. Guarantor further agrees 
that nothing contained herein shall prevent Bank from suing on the Note or 
foreclosing the Mortgage or from exercising any other rights available to it under 
any other Loan Documents, or any other instrument of security if neither 
Borrower nor Guarantor timely performs the obligations of Borrower thereunder, 
and the exercise of any of the aforesaid rights and the completion of any 
foreclosure proceedings shall not constitute a discharge of any of Guarantor’s 
obligations hereunder; it being the purpose and intent of Guarantor that 
Guarantor’s obligations hereunder shall be absolute, independent and 
unconditional under any and all circumstances. Neither Guarantor’s obligations 
under this Guaranty nor any remedy for the enforcement thereof shall be 
impaired, modified, changed or released in any manner whatsoever by an 
impairment, modification, change, release or limitation of the liability of 
Borrower or any other guarantor or by reason of Borrower’s or any other 
guarantor’s bankruptcy, insolvency, death, or dissolution. At any time Bank is 
entitled to exercise its remedies hereunder, it may in its discretion elect to 
demand payment or performance. In the event Bank elects to demand 
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performance, it shall at all times thereafter have the right to demand payment 
until all of the indebtedness has been paid in full. In the event Bank elects to 
demand payment, it shall at all times thereafter have the right to demand 
performance until all of the indebtedness has been paid in full. 

7. Subrogation Rights . Guarantor will not assert any right to 
which it may be or may become entitled, whether by subrogation, contribution or 
otherwise, against Borrower or any other guarantor guaranteeing payment of any 
portion of the indebtedness or against any of their respective properties, by 
reason of the performance by Guarantor of its obligations under this Guaranty. 
Guarantor also hereby waives any claim, right or remedy which Guarantor may 
now have or hereafter acquire against Borrower that arises hereunder and/or from 
a performance by Guarantor, including, but not limited to, any claim, remedy or 
right of subrogation, reimbursement, exoneration, indemnification or 
participation in any claim, right or remedy of Bank against Borrower or any 
security which Bank has or hereafter acquires, whether or not such claim, right or 
remedy arises in equity, under contract, by statute, under common law, or 
otherwise, so long as any sums are remaining unpaid to the Bank, or should arise 
as unpaid under the loan documents. 

8. Cost of Enforcement . In the event that the Note or this 
Guaranty are not paid when due on any stated or accelerated maturity date, or 
should it be necessary for Bank to enforce any other of its rights under the Loan 
Documents, Guarantor will pay to Bank, in addition to principal, interest and 
other charges due hereunder or under the other Loan Documents, all costs of 
collection or enforcement, including reasonable attorneys’ fees, paralegals’ fees, 
legal assistants’ fees, costs and expenses, whether incurred with respect to 
collection, litigation, bankruptcy proceedings, interpretation, dispute, negotiation, 
trial, appeal, defense of actions instituted by a third party against Bank arising 
out of or related to the Loan, enforcement of any judgment based on this 
Guaranty, or otherwise, whether or not a suit to collect such amounts or to 
enforce such rights is brought or, if brought, is prosecuted to judgment. 

9. Grant . To secure the performance of this Guaranty, Guarantor 
grants to Bank a security interest in all property of Guarantor to the extent such 
property is delivered concurrently herewith or is now, or at any time hereafter is 
in the possession of Bank, and all proceeds, replacements, or substitutions of all 
such property. Guarantor agrees that Bank shall have the rights and remedies of 
a secured party under the Uniform Commercial Code as adopted by the State of 
Florida with respect to all of the aforesaid property, including, without limitation, 
the right to sell or otherwise dispose of any or all of such property. Any 
notification of intended disposition of any property required by law shall be 
deemed reasonably and properly given if given at least five (5) calendar days 
before such disposition. Notwithstanding the foregoing, Bank may, without 
further notice to anyone, apply or set off any balances, credits, deposits, 
accounts, monies or other indebtedness at any time created by or due from Bank 
to Guarantor against the amounts due hereunder. 

10. Term of Guaranty: Warranties . This Guaranty shall continue 
in full force and effect until the indebtedness is fully paid, and all obligations of 
Borrower and Guarantor are performed and discharged. This Guaranty covers 
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the indebtedness whether presently outstanding or arising subsequent to the date 
hereof including all amounts advanced by Bank in stages or installments. 
Guarantor warrants and represents to Bank, (i) that this Guaranty is binding upon 
and enforceable against Guarantor, its heirs, personal representatives, executors, 
successors, and assigns in accordance with its terms, (ii) that the execution and 
delivery of this Guaranty do not, to the knowledge of Guarantor, violate any 
applicable laws or constitute a breach of any agreement to which Guarantor is a 
party, (lii) that there is no litigation, claim, action or proceeding pending, or, to 
the best knowledge of Guarantor, threatened against Guarantor which would 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. Guarantor agrees to promptly inform Bank of the adverse 
determination of any litigation, claim, action or proceeding or the institution of 
any litigation, claim, action or proceeding against Guarantor which does or could 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. 

11. Further Representations and Warranties . Guarantor further 
represents to Bank that Guarantor has knowledge of Borrower’s financial 
condition and affairs and represents and agrees that it will keep so informed 
while this Guaranty is in force. Guarantor agrees that Bank has no present or 
future obligation to investigate the financial condition or affairs of Borrower for 
the benefit of Guarantor nor to advise Guarantor of any fact respecting, or any 
change in, the financial condition or affairs of Borrower or any other guarantor of 
the Loan which might come to the knowledge of Bank at any time, whether or 
not Bank knows or believes or has reason to know or believe that any such fact or 
change is unknown to Guarantor or might (or does) increase the risk of Guarantor 
as guarantor or might (or would) affect the willingness of Guarantor to continue 
as a guarantor with respect to the indebtedness. 

12. Financial Statements . Guarantor shall submit annual financial 
statements to Bank on the Bank’s form as requested by the Bank. 

13. Additional Liability of Guarantor . If Guarantor is or becomes 
liable for any indebtedness owing by Borrower to Bank by endorsement or 
otherwise than under this Guaranty, such liability shall not be in any manner 
impaired or reduced hereby but shall have all and the same force and effect it 
would have had if this Guaranty had not existed and Guarantor’s liability 
hereunder shall not be in any manner impaired or reduced thereby. 

14. Cumulative Rights All rights of Bank hereunder or otherwise 
arising under any documents executed in connection with or as security for the 
indebtedness are separate and cumulative and may be pursued separately, 
successively or concurrently, or not pursued without affecting, reducing or 
limiting any other right of Bank and without affecting, reducing, or impairing the 
liability of Guarantor. 

15. Multiple Counterparts: Pronouns; Captions; Severability . 
This Guaranty may be executed in multiple counterparts, each of which shall be 
deemed an original but all of which shall constitute but one and the same 
document. The pronouns used in this instrument shall be construed as masculine, 
feminine or neuter as the occasion may require. Use of the singular includes the 


6 








Case l:12-cv-00101-B Document 1-1 Filed &2/22/12 Page 153 of 212- PagelD #:185 


plural, and vice versa. Captions are for reference only and in no way limit the 
terms of this Guaranty. Invalidation of any one or more of the provisions of this 
Guaranty shall in no way affect any of the other provisions hereof, which shall 
remain in full force and effect. Use of the term “include” dt “including” is 
always without limitation. “Person” or “party” means any natural person or 
artificial entity having legal capacity. 

16. Bank Assigns . This Guaranty is intended for and shall inure to 
the benefit of Bank and each and every person who shall from time to time be or 
become the owner or holder of any document evidencing or securing the 
indebtedness, and each and every reference herein to Bank shall include and refer 
to each and every successor or assignee of Bank at any time holding or owning 
any part of or interest in any part of the indebtedness. This Guaranty shall be 
transferable and negotiable with the same force and effect, and to the same 
extent, that any document evidencing or securing all or any portion of the 
indebtedness is transferable and negotiable, it being understood and stipulated 
that upon assignment or transfer by Bank of any of the indebtedness, the legal 
holder or owner of said indebtedness (or a part thereof or interest therein thus 
transferred or assigned by Bank) shall (except as otherwise stipulated by Bank in 
its assignment) have and may exercise all of the rights granted to Bank under this 
Guaranty to the extent of that part of or interest in the indebtedness thus assigned 
or transferred to said person. Guarantor expressly waives notice of transfer or 
assignment of the indebtedness, or any part thereof, or of the rights of Bank 
hereunder. Failure to give notice will not affect the liabilities of Guarantor 
hereunder. 

17. Application of Payments . Bank may apply any payments 
received by it from any source against that portion of the indebtedness (principal, 
interest, court costs, attorneys’ fees or other) in such priority and fashion as it 
may deem appropriate. 

18. Notices . Unless otherwise provided, all notices required to be 
given hereunder shall be in writing and shall be deemed served on the earlier of 
(i) receipt or (ii) seventy-two (72) hours after deposit in registered, certified or 
first-class United States mail, postage prepaid, and addressed to the parties at the 
following addresses, or such other addresses as may from time to time be 
designated by written notice given as herein required: 


Guarantor: 


Bank: 



Peoples First Community Bank 

1022 West 23rd Street, Sixth Floor 

Panama City, FL 32405 

Attn : Jimmy Barr, General Counsel 


Personal delivery to a party or to any officer, partner, agent or employee of such 
party, or if a proper person, to a member of his family, at its address herein shall 
constitute receipt. Rejection or other refusal to accept or inability to deliver 
because of changed address of which no notice has been received shall also 
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constitute receipt. Notwithstanding the foregoing, no notice of change of address 
shall be effective until the date of receipt thereof. This section shall not be 
construed in any way to affect or impair any waiver of notice or demand herein 
provided or to require giving of notice or demand to or upon Guarantor in any 
situation or for any reason. 

19. Conflict of Law . This Guaranty shall be construed, interpreted, 
enforced and governed by and in accordance with the laws of the State of 
Florida. 


20. Submission to Jurisdiction . Guarantor irrevocably and 
unconditionally (a) agrees that any suit, action or other legal proceeding arising 
out of or relating to this Guaranty may be brought, at the option of Bank, in a 
court of competent jurisdiction of the State of Florida or any United States 
District Court having jurisdiction in Orlando, Florida; (b) consents to the 
jurisdiction of each such court in any such suit, action or proceeding; (c) waives 
any and all personal rights under the laws of any state to object to the laying of 
venue of any such suit, action or proceeding in the State of Florida; and (d) 
agrees that service of any court paper may be effected on Guarantor by mail, 
addressed and mailed as provided in Section 19 hereof or in such other manner as 
may be provided under applicable laws or court rules in the State of Florida. 
Nothing contained herein, however, shall prevent Bank from bringing an action 
or exercising any rights against any security or against any property of 
Guarantor, within any other state. Initiating such proceeding or taking such 
action in any other state shall in no event constitute a waiver of the agreement 
contained herein that the law of the State of Florida shall govern the rights and 
obligations of Guarantor and Bank hereunder or of the submission herein made 
by Guarantor to personal jurisdiction within the State of Florida. The aforesaid 
means of obtaining personal jurisdiction and perfecting service of process are not 
intended to be exclusive but are cumulative and in addition to all other means of 
obtaining personal jurisdiction and perfecting service of process now or hereafter 
provided by the law of the State of Florida. 

21. Continuing Liability . Notwithstanding any other provisions of 
this Guaranty, the indebtedness shall be deemed to include any and all liability, 
damage, cost and expense, including reasonable attorneys’ fees, paralegals’ fees 
and legal assistants’ fees, which may hereafter be incurred by Bank as a result of 
the Mortgaged Property: 


a. having been used in the past or present or being used in 
the future while the Mortgaged Property is owned by Borrower, for the sale, 
handling, storage, transportation, or disposal of hazardous or toxic materials, in 
violation of any Governmental Requirements in effect from time to time 
regulating hazardous or toxic materials or the Mortgaged Property; or 

b. having contained or hereafter containing, while the 
Mortgaged Property is owned by Borrower, asbestos or products containing 
asbestos in violation of any laws, ordinances, or regulations of any Governmental 
Authorities affecting asbestos or products containing asbestos or the Mortgaged 
Property. 


8 






Case l:12-cv-00101-B Document 1-1 Filed 02/22/12 Page 155 of 212 PagelD#:187 


Payment of the Note shall not terminate the liability of Guarantor 
created by this Section 22. 

22. Oral Modification Ineffective . This Guaranty may not be 
changed orally, and no obligation of Guarantor can be released or waived by 
Bank or any officer or agent of Bank, except by a writing signed by a duly 
authorized officer of Bank. This Guaranty shall be irrevocable by Guarantor 
until the indebtedness has been completely repaid and all obligations and 
undertakings of Borrower under, by reason of, or pursuant to the Loan 
Documents have been completely performed, at which time Bank will terminate 
this Guaranty. This Guaranty shall continue in full force and effect unless and 
until discharged or released by Bank pursuant to a written instrument properly 
executed by an appropriate officer of Bank. This Guaranty shall continue in full 
force and effect unless and until discharged or released by Bank pursuant to a 
written instrument properly executed by an appropriate officer of Bank. 

23. Reference to Other Loan Documents . All of the terms, 
definitions, conditions and covenants of the Loan Agreement, the Notes, the 
Mortgage, and the Assignment are expressly made a part of this Guaranty by 
reference in the same manner and with the same effect as if set forth herein at 
length and shall have the meaning set forth in the Loan Agreement, the Note, the 
Mortgage, and the Assignment unless otherwise defined herein. 

24. Waiver of Trial bv Jury . THE PARTIES HEREBY 
MUTUALLY AGREE THAT NEITHER PARTY, NOR ANY ASSIGNEE, 
SUCCESSOR, HEIR, OR LEGAL REPRESENTATIVE OF THE PARTIES 
(ALL OF WHOM ARE HEREINAFTER REFERRED TO AS THE 
“PARTIES”) SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, 
PROCEEDING, COUNTERCLAIM, OR ANY OTHER LITIGATION 
PROCEDURE BASED UPON OR ARISING OUT OF THIS GUARANTY, OR 
THE LOAN DOCUMENTS, OR ANY INSTRUMENT EVIDENCING, 
SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY OTHER 
OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT OR 
INSTRUMENT, ANY OTHER COLLATERAL FOR THE INDEBTEDNESS 
EVIDENCED HEREBY OR THE DEALINGS OR THE RELATIONSHIP 
BETWEEN OR AMONG THE PARTIES, OR ANY OF THEM. NONE OF 
THE PARTIES WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN 
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER 
ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED. THE 
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY NEGOTIATED 
BY THE PARTIES. THE WAIVER CONTAINED HEREIN IS 
IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY 
WAIVER, AND SHALL BE SUBJECT TO NO EXCEPTIONS. BANK HAS 
IN NO WAY AGREED WITH OR REPRESENTED TO GUARANTOR OR 
ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH 
WILL NOT BE FULLY ENFORCED IN ALL INSTANCES. 


IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be 
duly executed as of the day and year first above written. 
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STATE OF ALABAMA ) 

COUNTY OF BALDWIN) 

I, the undersigned authority, in and for said County in said State, hereby certify that John B. 
Foley, IV, whose name is signed to the foregoing, individually, and who is known to me, acknowledged 
before me on this day that, being informed of the contents of said responses he executed the same 
voluntarily on the day the same bears date. 

Given under my hand and seal on this the \^r day of June, 2007. 



~CY\ 

NOTARY PUBLIC , 

My Commission Expires: Si IZL (a I ) O 


U:\atty\Raw\P\Peopl es\Rus ial\G uaraoty. foley.doc 
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PEOPLES FIRST COMMUNITY BANK 


Guaranty Agreement 

THIS GUARANTY AGREEMENT dated June )4 , 2007 (the 
“Guaranty”), is executed by Robert T. Cunningham, III(“Guarantor”) and 
extended to PEOPLES FIRST COMMUNITY BANK (the “Bank”) for the 
benefit of RustaE, LLC, an Alabama limited liability company (the 
“Borrower”). 


Recitals: 

A. Bank has agreed to make a loan (the “Loan”) to Borrower 
pursuant to the terms and conditions of, among other documents, a Note of even 
date executed and delivered by Borrower in favor of Bank in the principal 
amount of One Million Nine Hundred Thousand and no/100 Dollars 
($1,900,000.00) (the “Note”) for the purchase of certain real property located in 
Baldwin County, Alabama (the “Mortgaged Property”), which Loan is secured 
by a Mortgage and Security Agreement of even date filed or to be filed in the 
Public Records of Baldwin County, Alabama (the “Mortgage”), UCC Financing 
Statements, Hazardous Substances Indemnity Agreement of even date between 
Borrower and Bank (the “Indemnity”) and other documents. The Mortgage, 
UCC Financing Statements, this Guaranty, the Indemnity and the other 
documents are hereinafter referred to collectively as the “Security Documents” 
or the “Loan Documents.” 

B. Guarantor: 

C. Without this Guaranty, Bank would be unwilling to make the 
Loan to Borrower. 

D. Because of the direct benefit to Guarantor from the Loan to 
Borrower, and as an inducement to Bank to make the Loan to Borrower, 
Guarantor agrees to guarantee to Bank the obligations of Borrower as set forth 
herein. 


NOW, THEREFORE, in consideration of Bank making the Loan to 
Borrower, and for other good and valuable consideration by Borrower to 
Guarantor, the receipt and sufficiency of which is hereby acknowledged by 
Guarantor, Guarantor hereby covenants and agrees as follows: 

1. Unlimited Guaranty of Payment . Guarantor hereby 
unconditionally guarantees to Bank the payment, when due, by acceleration or 
otherwise, of the Loan principal, together with all interest, costs, expenses, and 
attorneys’ fees related to the Indebtedness. For the purposes hereof, the term 
“Indebtedness” shall include any and all indebtedness and obligations of 
Borrower to Bank, including without limitation, the loan principal, together with 
interest, fees and expenses, including attorneys’ fees, evidenced by the Notes, the 
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Loan Documents, the Security Documents or otherwise, or arising in connection 
with the Loan, whether existing now or arising hereafter, as such Indebtedness 
may be modified, increased, extended or renewed from time to time. The 
guaranty of Guarantor as set forth in this section is a guaranty of payment and not 
of collection. The amount of this Guaranty shall not be diminished, limited, or 
otherwise affected by payments made under the Loan except for full and 
complete satisfaction of the Debt evidenced by Bank’s execution of a 
Satisfaction of Mortgage. 

2. Subordination . All rights and claims of Guarantor now or 
hereafter existing (collectively the “Guarantor Claims”) against Borrower or 
any of Borrower’s property which Borrower now owns or shall acquire in the 
future or hereafter existing shall be subordinate and subject in right of payment to 
the prior payment in full of the indebtedness to Bank. 

Until the indebtedness has been paid in full and Guarantor shall 
have performed or satisfied all of its obligations hereunder, Guarantor shall not 
receive or collect, directly or indirectly, from Borrower or any other party any 
payment upon Guarantor Claims, nor seek to realize upon any collateral securing 
such Guarantor Claims nor claim any offset or other reduction of Guarantor’s 
obligations hereunder because of any Guarantor Claims. Notwithstanding the 
foregoing, if Guarantor should receive any such payment. Guarantor agrees to 
hold same in trust for Bank and agrees that Guarantor shall have absolutely no 
rights in or to or dominion over, such payments except to pay them promptly to 
Bank without demand by Bank. 

3. Guarantor Waivers . Guarantor hereby waives and agrees not 
to assert or take advantage of (a) any right or claim of right to cause a marshaling 
of any of Borrower’s assets or the assets of any other party now or hereafter held 
as security for the indebtedness; (b) the defense of the statute of limitations in 
any action hereunder or for the payment of the indebtedness and performance of 
any obligation hereby guaranteed; (c) any defense that may arise by reason of the 
incapacity, lack of authority, death or disability of Guarantor, any other guarantor 
of the Loan, or Borrower or any other person or entity, or the voluntary or 
involuntary dissolution of Borrower or Guarantor, or the failure of Bank to file or 
enforce a claim against the estate (either in administration, bankruptcy, or any 
other proceeding) of Borrower or any other person or entity; (d) any defense 
based on the failure of Bank to give notice of the existence, creation, or incurring 
of any new or additional indebtedness or obligation, or of any action or nonaction 
on the part of any other person whomsoever, or any modification of the terms of 
the Loan Documents, or the indebtedness, in connection with any obligation 
hereby guaranteed; (e) any defense based upon an election of remedies by Bank 
which destroys or otherwise impairs any subrogation rights of Guarantor or any 
other guarantor of the Loan or the right of Guarantor to proceed against Borrower 
or any other guarantor for reimbursement, or both; (f) any defense based upon 
failure of Bank to commence an action against Borrower; (g) any defense based 
upon acceptance of this Guaranty by Bank; (h) any defense based upon the 
invalidity or unenforceability of any of the Loan Documents; (i) any defense 
based upon any limitation of liability contained in any of the Loan Documents; 
(j) any defense based upon any transfer by Borrower of all or any part of the 
Collateral; (k) any defense based upon the failure of Bank to perfect any security 
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or to extend or renew the perfection of any security; and (1) any other legal or 
equitable defenses whatsoever to which Guarantor might otherwise be entitled. 

4. Consent to Bank’s Actions or Inactions . Guarantor consents 
that Bank may, at any time and from time to time, before or after any Default by 
Borrower, without affecting the liability of Guarantor hereunder and with or 
without further notice to or assent from Guarantor: 

a. either with or without consideration to Borrower or to 
any guarantor guaranteeing payment of any portion of the indebtedness, or any 
pledgor or grantor of any collateral, exchange, release or surrender (in whole or 
in part), or fail to protect or to preserve the value of any collateral now or 
hereafter held as security for the Loan, or waive, release or subordinate any lien 
or security interest (in whole or in part) in or on any such collateral; 

b. waive or delay the exercise of any of its rights or 
remedies against Borrower or any other person or entity, including without 
limitation, any guarantor guaranteeing the payment of any portion of the 
indebtedness; notwithstanding any waiver or delay, Bank shall not be precluded 
from further exercise of any of its rights, powers or privileges expressly provided 
for herein or otherwise available, it being understood that all such rights and 
remedies are cumulative; 

c. waive or extend the time of Borrower’s or any other 
guarantor’s performance of any and all terms, provisions and conditions set forth 
in the Loan Documents; 

d. release Borrower or any other person or entity, including 
without limitation, any other guarantor guaranteeing payment of any portion of 
the indebtedness, from their obligations to repay all or any portion of the 
indebtedness; 


e. proceed against Guarantor without first proceeding 
against or joining Borrower or any other guarantor guaranteeing the completion 
of the Project or payment of any portion of the indebtedness or any endorser of 
the Note, or any property securing the payment of the indebtedness; 

f. renew, extend or modify the terms of the Loan or any 
instrument or agreement evidencing, securing, or relating to the Loan; and 

g. generally deal with Borrower or other person or party or 
any Collateral as Bank may see fit. 

Guarantor shall remain bound under this Guaranty 
notwithstanding any such exchange, release, surrender, subordination, waiver 
(whether or not such waiver is oral or written), delay, proceeding, renewal, 
extension, modification, act or failure to act, or other dealings described in 
Subsections 5(a) through 5(h) above, inclusive, including without limitation, any 
change in the Plans and/or the Improvements even though done without notice to 
or consent from Guarantor. 
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5. Waiver of Notice . Guarantor waives all notices whatsoever 
with respect to the Loan Documents, including without limitation, this Guaranty, 
and with respect to the Loan, including but not limited to, notice of: 

a. Bank’s acceptance of this Guaranty or its intention to 
act, or its action, in reliance hereon; 

b. the making of the Loan by Bank to Borrower; 

c. presentment and demand for payment of the Loan or any 

portion thereof; 

d. protest and notice of dishonor or non-payment with 
respect to the Loan or any portion thereof; 

e. any Default by Borrower or any pledgor, grantor of 
security, or any other guarantor guaranteeing payment of any portion of the 
indebtedness; 

f. any odier notices to which Guarantor may otherwise be 

entitled; and 

g. any demand for payment under this Guaranty. 

6. Primary Liability of Guarantor . Guarantor agrees that this 
Guaranty may be enforced by Bank without the necessity at any time of resorting 
to or exhausting any other security or collateral and without the necessity at any 
time of having resorted to recourse to the Note or the Collateral through 
foreclosure proceedings under the Security Documents or otherwise, and 
Guarantor hereby waives any rights to require Bank to proceed against Borrower 
or any other guarantor or to require Bank to pursue any other remedy or enforce 
any other right. Guarantor further agrees that Guarantor shall have no right of 
subrogation, reimbursement or indemnity whatsoever, nor any right of recourse 
to security for the indebtedness of Borrower to Bank, unless and until all of the 
indebtedness of Borrower to Bank has been paid in full. Guarantor further agrees 
that nothing contained herein shall prevent Bank from suing on the Note or 
foreclosing the Mortgage or from exercising any other rights available to it under 
any other Loan Documents, or any other instrument of security if neither 
Borrower nor Guarantor timely performs the obligations of Borrower thereunder, 
and the exercise of any of the aforesaid rights and the completion of any 
foreclosure proceedings shall not constitute a discharge of any of Guarantor’s 
obligations hereunder; it being the purpose and intent of Guarantor that 
Guarantor’s obligations hereunder shall be absolute, independent and 
unconditional under any and all circumstances. Neither Guarantor’s obligations 
under this Guaranty nor any remedy for the enforcement thereof shall be 
impaired, modified, changed or released in any manner whatsoever by an 
impairment, modification, change, release or limitation of the liability of 
Borrower or any other guarantor or by reason of Borrower’s or any other 
guarantor’s bankruptcy, insolvency, death, or dissolution. At any time Bank is 
entitled to exercise its remedies hereunder, it may in its discretion elect to 
demand payment or performance. In the event Bank elects to demand 
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performance, it shall at all times thereafter have the right to demand payment 
until all of the indebtedness has been paid in full. In the event Bank elects to 
demand payment, it shall at all times thereafter have the right to demand 
performance until all of the indebtedness has been paid in full. 

7. Subrogation Rights . Guarantor will not assert any right to 
which it may be or may become entitled, whether by subrogation, contribution or 
otherwise, against Borrower or any other guarantor guaranteeing payment of any 
portion of the indebtedness or against any of their respective properties, by 
reason of the performance by Guarantor of its obligations under this Guaranty. 
Guarantor also hereby waives any claim, right or remedy which Guarantor may 
now have or hereafter acquire against Borrower that arises hereunder and/or from 
a performance by Guarantor, including, but not limited to, any claim, remedy or 
right of subrogation, reimbursement, exoneration, indemnification or 
participation in any claim, right or remedy of Bank against Borrower ot any 
security which Bank has or hereafter acquires, whether or not such claim, right or 
remedy arises in equity, under contract, by statute, under common law, or 
otherwise, so long as any sums are remaining unpaid to the Bank, or should arise 
as unpaid under the loan documents. 

8. Cost of Enforcement . In the event that the Note or this 
Guaranty are not paid when due on any stated or accelerated maturity date, or 
should it be necessary for Bank to enforce any other of its rights under the Loan 
Documents, Guarantor will pay to Bank, in addition to principal, interest and 
other charges due hereunder or under the other Loan Documents, all costs of 
collection or enforcement, including reasonable attorneys’ fees, paralegals’ fees, 
legal assistants’ fees, costs and expenses, whether incurred with respect to 
collection, litigation, bankruptcy proceedings, interpretation, dispute, negotiation, 
trial, appeal, defense of actions instituted by a third party against Bank arising 
out of or related to the Loan, enforcement of any judgment based on this 
Guaranty, or otherwise, whether or not a suit to collect such amounts or to 
enforce such rights is brought or, if brought, is prosecuted to judgment. 

9. Grant . To secure the performance of this Guaranty, Guarantor 
grants to Bank a security interest in all property of Guarantor to the extent such 
property is delivered concurrently herewith or is now, or at any time hereafter is 
in the possession of Bank, and all proceeds, replacements, or substitutions of all 
such property. Guarantor agrees that Bank shall have the rights and remedies of 
a secured party under the Uniform Commercial Code as adopted by the State of 
Florida with respect to all of the aforesaid property, including, without limitation, 
the right to sell or otherwise dispose of any or all of such property. Any 
notification of intended disposition of any property required by law shall be 
deemed reasonably and properly given if given at least five (5) calendar days 
before such disposition. Notwithstanding the foregoing, Bank may, without 
further notice to anyone, apply or set off any balances, credits, deposits, 
accounts, monies or other indebtedness at any time created by or due from Bank 
to Guarantor against the amounts due hereunder. 

10. Term of Guaranty; Warranties . This Guaranty shall continue 
in foil force and effect until the indebtedness is fully paid, and all obligations of 
Borrower and Guarantor are performed and discharged. This Guaranty covers 
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the indebtedness whether presently outstanding or arising subsequent to the date 
hereof including all amounts advanced by Bank in stages or installments. 
Guarantor warrants and represents to Bank, (i) that this Guaranty is binding upon 
and enforceable against Guarantor, its heirs, personal representatives, executors, 
successors, and assigns in accordance with its terms, (ii) that the execution and 
delivery of this Guaranty do not, to the knowledge of Guarantor, violate any 
applicable laws or constitute a breach of any agreement to which Guarantor is a 
party, (iii) that there is no litigation, claim, action or proceeding pending, or, to 
the best knowledge of Guarantor, threatened against Guarantor which would 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. Guarantor agrees to promptly inform Bank of the adverse 
determination of any litigation, claim, action or proceeding or the institution of 
any litigation, claim, action or proceeding against Guarantor which does or could 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. 

11. Further Representations and Warranties . Guarantor further 
represents to Bank that Guarantor has knowledge of Borrower’s financial 
condition and affairs and represents and agrees that it will keep so informed 
while this Guaranty is in force. Guarantor agrees that Bank has no present or 
future obligation to investigate the financial condition or affairs of Borrower for 
the benefit of Guarantor nor to advise Guarantor of any fact respecting, or any 
change in, the financial condition or affairs of Borrower or any other guarantor of 
the Loan which might come to the knowledge of Bank at any time, whether or 
not Bank knows or believes or has reason to know or believe that any such fact or 
change is unknown to Guarantor or might (or does) increase the risk of Guarantor 
as guarantor or might (or would) affect the willingness of Guarantor to continue 
as a guarantor with respect to the indebtedness. 

12. Financial Statements . Guarantor shall submit annual financial 
statements to Bank on the Bank’s form as requested by the Bank. 

13. Additional Liability of Guarantor . If Guarantor is or becomes 
liable for any indebtedness owing by Borrower to Bank by endorsement or 
otherwise than under this Guaranty, such liability shall not be in any manner 
impaired or reduced hereby but shall have all and the same force and effect it 
would have had if this Guaranty had not existed and Guarantor’s liability 
hereunder shall not be in any manner impaired or reduced thereby. 

14. Cumulative Rights . All rights of Bank hereunder or otherwise 
arising under any documents executed in connection with or as security for the 
indebtedness are separate and cumulative and may be pursued separately, 
successively or concurrently, or not pursued without affecting, reducing or 
limiting any other right of Bank and without affecting, reducing, or impairing the 
liability of Guarantor. 

15. Multiple Counterparts: Pronouns: Captions; Severability . 
This Guaranty may be executed in multiple counterparts, each of which shall be 
deemed an original but all of which shall constitute but one and the same 
document. The pronouns used in this instrument shall be construed as masculine, 
feminine or neuter as the occasion may require. Use of the singular includes the 
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plural, and vice versa. Captions are for reference only and in no way limit the 
terms of this Guaranty. Invalidation of any one or more of the provisions of this 
Guaranty shall in no way affect any of the other provisions hereof, which shall 
remain in full force and effect. Use of the term “include” or “including” is 
always without limitation. “Person” or “party” means any natural person or 
artificial entity having legal capacity. 

16. Bank Assigns . This Guaranty is intended for and shall inure to 
the benefit of Bank and each and every person who shall from time to time be or 
become the owner or holder of any document evidencing or securing the 
indebtedness, and each and every reference herein to Bank shall include and refer 
to each and every successor or assignee of Bank at any time holding or owning 
any part of or interest in any part of the indebtedness. This Guaranty shall be 
transferable and negotiable with the same force and effect, and to the same 
extent, that any document evidencing or securing all or any portion of the 
indebtedness is transferable and negotiable, it being understood and stipulated 
that upon assignment or transfer by Bank of any of the indebtedness, the legal 
holder or owner of said indebtedness (or a part thereof or interest therein thus 
transferred or assigned by Bank) shall (except as otherwise stipulated by Bank in 
its assignment) have and may exercise all of the rights granted to Bank under this 
Guaranty to the extent of that part of or interest in the indebtedness thus assigned 
or transferred to said person. Guarantor expressly waives notice of transfer or 
assignment of the indebtedness, or any part thereof, or of the rights of Bank 
hereunder. Failure to give notice will not affect the liabilities of Guarantor 
hereunder. 

17. Application of Payments . Bank may apply any payments 
received by it from any source against that portion of the indebtedness (principal, 
interest, court costs, attorneys’ fees or other) in such priority and fashion as it 
may deem appropriate. 

18. Notices . Unless otherwise provided, all notices required to be 
given hereunder shall be in writing and shail be deemed served on the earlier of 
(i) receipt or (ii) seventy-two (72) hours after deposit in registered, certified or 
first-class United States mail, postage prepaid, and addressed to the parties at the 
following addresses, or such other addresses as may from time to time be 
designated by written notice given as herein required: 

Guarantor: Robert T. Cunningham, III 


Bank: Peoples First Community Bank 

1022 West 23rd Street, Sixth Floor 
Panama City, FL 32405 
Attn : Jimmy Barr, General Counsel 

Personal delivery to a party or to any officer, partner, agent or employee of such 
party, or if a proper person, to a member of his family, at its address herein shall 
constitute receipt. Rejection ot other refusal to accept or inability to deliver 
because of changed address of which no notice has been received shall also 
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constitute receipt. Notwithstanding the foregoing, no notice of change of address 
shall be effective until the date of receipt thereof. This section shall not be 
construed in any way to affect or impair any waiver of notice or demand herein 
provided or to require giving of notice or demand to or upon Guarantor in any 
situation or for any reason. 

19. Conflict of Law . This Guaranty shall be construed, interpreted, 
enforced and governed by and in accordance with the laws of the State of 
Florida. 


20. Submission to Jurisdiction . Guarantor irrevocably and 
unconditionally (a) agrees that any suit, action or other legal proceeding arising 
out of or relating to this Guaranty may be brought, at the option of Bank, in a 
court of competent jurisdiction of the State of Florida or any United States 
District Court having jurisdiction in Orlando, Florida; (b) consents to the 
jurisdiction of each such court in any such suit, action or proceeding; (c) waives 
any and all personal rights under the laws of any state to object to the laying of 
venue of any such suit, action or proceeding in the State of Florida; and (d) 
agrees that service of any court paper may be effected on Guarantor by mail, 
addressed and mailed as provided in Section 19 hereof or in such other manner as 
may be provided under applicable laws or court rules in the State of Florida. 
Nothing contained herein, however, shall prevent Bank from bringing an action 
or exercising any rights against any security or against any property of 
Guarantor, within any other state. Initiating such proceeding or taking such 
action in any other state shall in no event constitute a waiver of the agreement 
contained herein that the law of the State of Florida shall govern the rights and 
obligations of Guarantor and Bank hereunder or of the submission herein made 
by Guarantor to personal jurisdiction within the State of Florida. The aforesaid 
means of obtaining personal jurisdiction and perfecting service of process are not 
intended to be exclusive but are cumulative and in addition to all other means of 
obtaining personal jurisdiction and perfecting service of process now or hereafter 
provided by the law of the State of Florida. 

21. Continuing Liability . Notwithstanding any other provisions of 
this Guaranty, the indebtedness shall be deemed to include any and all liability, 
damage, cost and expense, including reasonable attorneys’ fees, paralegals’ fees 
and legal assistants’ fees, which may hereafter be incurred by Bank as a result of 
the Mortgaged Property: 


a. having been used in the past or present or being used in 
the future while the Mortgaged Property is owned by Borrower, for the sale, 
handling, storage, transportation, or disposal of hazardous or toxic materials, in 
violation of any Governmental Requirements in effect from time to time 
regulating hazardous or toxic materials or the Mortgaged Property; or 

b. having contained or hereafter containing, while the 
Mortgaged Property is owned by Borrower, asbestos or products containing 
asbestos in violation of any laws, ordinances, or regulations of any Governmental 
Authorities affecting asbestos or products containing asbestos or the Mortgaged 
Property. 
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Payment of the Note shall not terminate the liability of Guarantor 
created by this Section 22. 

22. Oral Modification Ineffective . This Guaranty may not be 
changed orally, and no obligation of Guarantor can be released or waived by 
Bank or any officer or agent of Bank, except by a writing signed by a duly 
authorized officer of Bank. This Guaranty shall be irrevocable by Guarantor 
until the indebtedness has been completely repaid and all obligations and 
undertakings of Borrower under, by reason of, or pursuant to the Loan 
Documents have been completely performed, at which time Bank will terminate 
this Guaranty. This Guaranty shall continue in full force and effect unless and 
until discharged or released by Bank pursuant to a written instrument properly 
executed by an appropriate officer of Bank. This Guaranty shall continue in full 
force and effect unless and until discharged or released by Bank pursuant to a 
written instrument properly executed by an appropriate officer of Bank. 

23. Reference to Other Loan Documents . All of the terms, 
definitions, conditions and covenants of the Loan Agreement, the Notes, the 
Mortgage, and the Assignment are expressly made a part of this Guaranty by 
reference in the same manner and with the same effect as if set forth herein at 
length and shall have the meaning set forth in the Loan Agreement, the Note, the 
Mortgage, and the Assignment unless otherwise defined herein. 

24. Waiver of Trial by Jury . THE PARTIES HEREBY 
MUTUALLY AGREE THAT NEITHER PARTY, NOR ANY ASSIGNEE, 
SUCCESSOR, HEIR, OR LEGAL REPRESENTATIVE OF THE PARTIES 
(ALL OF WHOM ARE HEREINAFTER REFERRED TO AS THE 
“PARTIES”) SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, 
PROCEEDING, COUNTERCLAIM, OR ANY OTHER LITIGATION 
PROCEDURE BASED UPON OR ARISING OUT OF THIS GUARANTY, OR 
THE LOAN DOCUMENTS, OR ANY INSTRUMENT EVIDENCING, 
SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY OTHER 
OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT OR 
INSTRUMENT, ANY OTHER COLLATERAL FOR THE INDEBTEDNESS 
EVIDENCED HEREBY OR THE DEALINGS OR THE RELATIONSHIP 
BETWEEN OR AMONG THE PARTIES, OR ANY OF THEM. NONE OF 
THE PARTIES WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN 
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER 
ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED. THE 
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY NEGOTIATED 
BY THE PARTIES. THE WAIVER CONTAINED HEREIN IS 
IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY 
WAIVER, AND SHALL BE SUBJECT TO NO EXCEPTIONS. BANK HAS 
IN NO WAY AGREED WITH OR REPRESENTED TO GUARANTOR OR 
ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH 
WILL NOT BE FULLY ENFORCED IN ALL INSTANCES. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be 
duly executed as of the day and year first above written. 
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Robert T. Cunningham, III 



STATE OF ALABAMA ) 

COUNTY OF BALDWIN) 

I, the undersigned authority, in and for said County in said State, hereby certify that Robert T. 
Cunningham, III, whose name is signed to the foregoing, individually, and who is known to me, 
acknowledged before me on this day that, being informed of the contents of said responses he executed the 
same voluntarily on the day the same bears date. 

Given under my hand and seal on this the \\ day of June, 2007. 



NOTARY PUBLIC 


My Commission Expires: q jjM l ]q 


U:\atty\Rjw\P\Peoplcs\Rustol\Guaraaty.cuimiiigbam.doc 
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PEOPLES FIRST COMMUNITY BANK 


Guaranty Agreement 

THIS GUARANTY AGREEMENT dated June N , 2007 (the 
“Guaranty”), is executed by Crossroads, LLC(“Guarantor”) and extended to 
PEOPLES FIRST COMMUNITY BANK (the “Bank”) for the benefit of 
Rustal, LLC, an Alabama limited liability company (the “Borrower”). 


Recitals: 

A. Bank has agreed to make a loan (the “Loan”) to Borrower 
pursuant to the terms and conditions of, among other documents, a Note of even 
date executed and delivered by Borrower in favor of Bank in the principal 
amount of One Million Nine Hundred Thousand and no/100 Dollars 
($1,900,000.00) (the “Note”) for the purchase of certain real property located in 
Baldwin County, Alabama (the “Mortgaged Property”), which Loan is secured 
by a Mortgage and Security Agreement of even date filed or to be filed in the 
Public Records of Baldwin County, Alabama (the “Mortgage”), UCC Financing 
Statements, Hazardous Substances Indemnity Agreement of even date between 
Borrower and Bank (the “Indemnity”) and other documents. The Mortgage, 
UCC Financing Statements, this Guaranty, the Indemnity and the other 
documents are hereinafter referred to collectively as the “Security Documents” 
or the “Loan Documents.” 

B. Guarantor: 

C. Without this Guaranty, Bank would be unwilling to make the 
Loan to Borrower. 

D. Because of the direct benefit to Guarantor from the Loan to 
Borrower, and as an inducement to Bank to make the Loan to Borrower, 
Guarantor agrees to guarantee to Bank the obligations of Borrower as set forth 
herein. 


NOW, THEREFORE, in consideration of Bank making the Loan to 
Borrower, and for other good and valuable consideration by Borrower to 
Guarantor, the receipt and sufficiency of which is hereby acknowledged by 
Guarantor, Guarantor hereby covenants and agrees as follows: 

1. Unlimited Guaranty of Payment . Guarantor hereby 
unconditionally guarantees to Bank the payment, when due, by acceleration or 
otherwise, of the Loan principal, together with all interest, costs, expenses, and 
attorneys’ fees related to the Indebtedness. For the purposes hereof, the term 
“Indebtedness” shall include any and all indebtedness and obligations of 
Borrower to Bank, including without limitation, the loan principal, together with 
interest, fees and expenses, including attorneys’ fees, evidenced by the Notes, the 
Loan Documents, the Security Documents or otherwise, or arising in connection 
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with the Loan, whether existing now or arising hereafter, as such Indebtedness 
may be modified, increased, extended or renewed from time to time. The 
guaranty of Guarantor as set forth in this section is a guaranty of payment and not 
of collection. The amount of this Guaranty shall not be diminished, limited, or 
otherwise affected by payments made under the Loan except for full and 
complete satisfaction of the Debt evidenced by Bank’s execution of a 
Satisfaction of Mortgage. 

2. Subordination . All rights and claims of Guarantor now or 
hereafter existing (collectively the “Guarantor Claims”) against Borrower or 
any of Borrower’s property which Borrower now owns or shall acquire in the 
future or hereafter existing shall be subordinate and subject in right of payment to 
the prior payment in full of the indebtedness to Bank. 

Until the indebtedness has been paid in full and Guarantor shall 
have performed or satisfied all of its obligations hereunder. Guarantor shall not 
receive or collect, directly or indirectly, from Borrower or any other party any 
payment upon Guarantor Claims, nor seek to realize upon any collateral securing 
such Guarantor Claims nor claim any offset or other reduction of Guarantor’s 
obligations hereunder because of any Guarantor Claims. Notwithstanding the 
foregoing, if Guarantor should receive any such payment, Guarantor agrees to 
hold same in trust for Bank and agrees that Guarantor shall have absolutely no 
rights in or to or dominion over, such payments except to pay them promptly to 
Bank without demand by Bank. 

3. Guarantor Waivers . Guarantor hereby waives and agrees not 
to assert or take advantage of (a) any right or claim of right to cause a marshaling 
of any of Borrower’s assets or the assets of any other party now or hereafter held 
as security for the indebtedness; (b) the defense of the statute of limitations in 
any action hereunder or for the payment of the indebtedness and performance of 
any obligation hereby guaranteed; (c) any defense that may arise by reason of the 
incapacity, lack of authority, death or disability of Guarantor, any other guarantor 
of the Loan, or Borrower or any other person or entity, or the voluntary or 
involuntary dissolution of Borrower or Guarantor, or the failure of Bank to file or 
enforce a claim against the estate (either in administration, bankruptcy, or any 
other proceeding) of Borrower or any other person or entity; (d) any defense 
based on the failure of Bank to give notice of the existence, creation, or incurring 
of any new or additional indebtedness or obligation, or of any action or nonaction 
on the part of any other person whomsoever, or any modification of the terms of 
the Loan Documents, or the indebtedness, in connection with any obligation 
hereby guaranteed; (e) any defense based upon an election of remedies by Bank 
which destroys or otherwise impairs any subrogation rights of Guarantor or any 
other guarantor of the Loan or the right of Guarantor to proceed against Borrower 
or any other guarantor for reimbursement, or both; (f) any defense based upon 
failure of Bank to commence an action against Borrower; (g) any defense based 
upon acceptance of this Guaranty by Bank; (h) any defense based upon the 
invalidity or unenforceability of any of the Loan Documents; (i) any defense 
based upon any limitation of liability contained in any of the Loan Documents; 
(j) any defense based upon any transfer by Borrower of all or any part of the 
Collateral; (k) any defense based upon the failure of Bank to perfect any security 
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or to extend or renew the perfection of any security; and (I) any other legal or 
equitable defenses whatsoever to which Guarantor might otherwise be entitled. 

4. Consent to Bank’s Actious or Inactions . Guarantor consents 
that Bank may, at any time and from time to time, before or after any Default by 
Borrower, without affecting the liability of Guarantor hereunder and with or 
without further notice to or assent from Guarantor: 

a. either with or without consideration to Borrower or to 
any guarantor guaranteeing payment of any portion of the indebtedness, or any 
pledgor or grantor of any collateral, exchange, release or surrender (in whole or 
in part), or fail to protect or to preserve the value of any collateral now or 
hereafter held as security for the Loan, or waive, release or subordinate any lien 
or security interest (in whole or in part) in or on any such collateral; 

b. waive or delay the exercise of any of its rights or 
remedies against Borrower or any other person or entity, including without 
limitation, any guarantor guaranteeing the payment of any portion of the 
indebtedness; notwithstanding any waiver or delay. Bank shall not be precluded 
from further exercise of any of its rights, powers or privileges expressly provided 
for herein or otherwise available, it being understood that all such rights and 
remedies are cumulative; 

c. waive or extend the time of Borrower’s or any other 
guarantor’s performance of any and all terms, provisions and conditions set forth 
in the Loan Documents; 

d. release Borrower or any other person or entity, including 
without limitation, any other guarantor guaranteeing payment of any portion of 
the indebtedness, from their obligations to repay all or any portion of the 
indebtedness; 


e. proceed against Guarantor without first proceeding 
against or joining Borrower or any other guarantor guaranteeing the completion 
of the Project or payment of any portion of the indebtedness or any endorser of 
the Note, or any property securing the payment of the indebtedness; 

f. renew, extend or modify the terms of the Loan or any 
instrument or agreement evidencing, securing, or relating to the Loan; and 

g. generally deal with Borrower or other person or party or 
any Collateral as Bank may see fit. 

Guarantor shall remain bound under this Guaranty 
notwithstanding any such exchange, release, surrender, subordination, waiver 
(whether or not such waiver is oral or written), delay, proceeding, renewal, 
extension, modification, act or failure to act, or other dealings described in 
Subsections 5(a) through 5(h) above, inclusive, including without limitation, any 
change in the Plans and/or the Improvements even though done without notice to 
or consent from Guarantor. 
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5. Waiver of Notice . Guarantor waives all notices whatsoever 
with respect to the Loan Documents, including without limitation, this Guaranty, 
and with respect to the Loan, including but not limited to, notice of: 

a. Bank’s acceptance of this Guaranty or its intention to 
act, or its action, in reliance hereon; 

b. the making of the Loan by Bank to Borrower; 

c. presentment and demand for payment of the Loan or any 

portion thereof; 

d. protest and notice of dishonor or non-payment with 
respect to the Loan or any portion thereof; 

e. any Default by Borrower or any pledgor, grantor of 
security, or any other guarantor guaranteeing payment of any portion of the 
indebtedness; 

f. any other notices to which Guarantor may otherwise be 

entitled; and 

g. any demand for payment under this Guaranty. 

6. Primary Liability of Guarantor . Guarantor agrees that this 
Guaranty may be enforced by Bank without the necessity at any time of resorting 
to or exhausting any other security or collateral and without the necessity at any 
time of having resorted to recourse to the Note or the Collateral through 
foreclosure proceedings under the Security Documents or otherwise, and 
Guarantor hereby waives any rights to require Bank to proceed against Borrower 
or any other guarantor or to require Bank to pursue any other remedy or enforce 
any other right. Guarantor further agrees that Guarantor shall have no right of 
subrogation, reimbursement or indemnity whatsoever, nor any right of recourse 
to security for the indebtedness of Borrower to Bank, unless and until all of the 
indebtedness of Borrower to Bank has been paid in full. Guarantor further agrees 
that nothing contained herein shall prevent Bank from suing on the Note or 
foreclosing the Mortgage or from exercising any other rights available to it under 
any other Loan Documents, or any other instrument of security if neither 
Borrower nor Guarantor timely performs the obligations of Borrower thereunder, 
and the exercise of any of the aforesaid rights and the completion of any 
foreclosure proceedings shall not constitute a discharge of any of Guarantor’s 
obligations hereunder; it being the purpose and intent of Guarantor that 
Guarantor’s obligations hereunder shall be absolute, independent and 
unconditional under any and all circumstances. Neither Guarantor’s obligations 
under this Guaranty nor any remedy for the enforcement thereof shall be 
impaired, modified, changed or released in any manner whatsoever by an 
impairment, modification, change, release or limitation of the liability of 
Borrower or any other guarantor or by reason of Borrower’s or any other 
guarantor’s bankruptcy, insolvency, death, or dissolution. At any time Bank is 
entitled to exercise its remedies hereunder, it may in its discretion elect to 
demand payment or performance. In the event Bank elects to demand 
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performance, it shall at all times thereafter have the right to demand payment 
until all of the indebtedness has been paid in full. In the event Bank elects to 
demand payment, it shall at all times thereafter have the right to demand 
performance until all of the indebtedness has been paid in full. 

7. Subrogation Rights . Guarantor will not assert any right to 
which it may be or may become entitled, whether by subrogation, contribution or 
otherwise, against Borrower or any other guarantor guaranteeing payment of any 
portion of the indebtedness or against any of their respective properties, by 
reason of the performance by Guarantor of its obligations under this Guaranty. 
Guarantor also hereby waives any claim, right or remedy which Guarantor may 
now have or hereafter acquire against Borrower that arises hereunder and/or from 
a performance by Guarantor, including, but not limited to, any claim, remedy or 
right of subrogation, reimbursement, exoneration, indemnification or 
participation in any claim, right or remedy of Bank against Borrower or any 
security which Bank has or hereafter acquires, whether or not such claim, right or 
remedy arises in equity, under contract, by statute, under common law, or 
otherwise, so long as any sums are remaining unpaid to the Bank, or should arise 
as unpaid under the loan documents. 

8. Cost of Enforcement . In the event that the Note or this 
Guaranty are not paid when due on any stated or accelerated maturity date, or 
should it be necessary for Bank to enforce any other of its rights under the Loan 
Documents, Guarantor will pay to Bank, in addition to principal, interest and 
other charges due hereunder or under the other Loan Documents, all costs of 
collection or enforcement, including reasonable attorneys’ fees, paralegals’ fees, 
legal assistants’ fees, costs and expenses, whether incurred with respect to 
collection, litigation, bankruptcy proceedings, interpretation, dispute, negotiation, 
trial, appeal, defense of actions instituted by a third party against Bank arising 
out of or related to the Loan, enforcement of any judgment based on this 
Guaranty, or otherwise, whether or not a suit to collect such amounts or to 
enforce such rights is brought or, if brought, is prosecuted to judgment. 

9. Grant . To secure the performance of this Guaranty, Guarantor 
grants to Bank a security interest in all property of Guarantor to the extent such 
property is delivered concurrently herewith or is now, or at any time hereafter is 
in the possession of Bank, and all proceeds, replacements, or substitutions of all 
such property. Guarantor agrees that Bank shall have the rights and remedies of 
a secured party under the Uniform Commercial Code as adopted by the State of 
Florida with respect to all of the aforesaid property, including, without limitation, 
the right to sell or otherwise dispose of any or all of such property. Any 
notification of intended disposition of any property required by law shall be 
deemed reasonably and properly given if given at least five (5) calendar days 
before such disposition. Notwithstanding the foregoing, Bank may, without 
further notice to anyone, apply or set off any balances, credits, deposits, 
accounts, monies or other indebtedness at any time created by or due from Bank 
to Guarantor against the amounts due hereunder. 

10. Term of Guaranty; Warranties . This Guaranty shall continue 
in full force and effect until the indebtedness is fully paid, and all obligations of 
Borrower and Guarantor are performed and discharged. This Guaranty covers 
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the indebtedness whether presently outstanding or arising subsequent to the date 
hereof including all amounts advanced by Bank in stages or installments. 
Guarantor warrants and represents to Bank, (i) that this Guaranty is binding upon 
and enforceable against Guarantor, its heirs, personal representatives, executors, 
successors, and assigns in accordance with its terms, (ii) that the execution and 
delivery of this Guaranty do not, to the knowledge of Guarantor, violate any 
applicable laws or constitute a breach of any agreement to which Guarantor is a 
party, (iii) that there is no litigation, claim, action or proceeding pending, or, to 
the best knowledge of Guarantor, threatened against Guarantor which would 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. Guarantor agrees to promptly inform Bank of the adverse 
determination of any litigation, claim, action or proceeding or the institution of 
any litigation, claim, action or proceeding against Guarantor which does or could 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. 

11. Further Representations and Warranties . Guarantor further 
represents to Bank that Guarantor has knowledge of Borrower’s financial 
condition and affairs and represents and agrees that it will keep so informed 
while this Guaranty is in force. Guarantor agrees that Bank has no present or 
future obligation to investigate the financial condition or affairs of Borrower for 
the benefit of Guarantor nor to advise Guarantor of any fact respecting, or any 
change in, the financial condition or affairs of Borrower or any other guarantor of 
the Loan which might come to the knowledge of Bank at any time, whether or 
not Bank knows or believes or has reason to know or believe that any such fact or 
change is unknown to Guarantor or might (or does) increase the risk of Guarantor 
as guarantor or might (or would) affect the willingness of Guarantor to continue 
as a guarantor with respect to the indebtedness. 

12. Financial Statements . Guarantor shall submit annual financial 
statements to Bank on the Bank’s form as requested by the Bank. 

13. Additional Liability of Guarantor . If Guarantor is or becomes 
liable for any indebtedness owing by Borrower to Bank by endorsement or 
otherwise than under this Guaranty, such liability shall not be in any manner 
impaired or reduced hereby but shall have all and the same force and effect it 
would have had if this Guaranty had not existed and Guarantor’s liability 
hereunder shall not be in any manner impaired or reduced thereby. 

14. Cumulative Rights . All rights of Bank hereunder or otherwise 
arising under any documents executed in connection with or as security for the 
indebtedness are separate and cumulative and may be pursued separately, 
successively or concurrently, or not pursued without affecting, reducing or 
limiting any other right of Bank and without affecting, reducing, or impairing the 
liability of Guarantor. 

15. Multiple Counterparts: Pronouns:. Captions; Severability . 
This Guaranty may be executed in multiple counterparts, each of which shall be 
deemed an original but all of which shall constitute but one and the same 
document. The pronouns used in this instrument shall be construed as masculine, 
feminine or neuter as the occasion may require. Use of the singular includes the 
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plural, and vice versa. Captions are for reference only and in no way limit the 
terms of this Guaranty. Invalidation of any one or more of the provisions of this 
Guaranty shall in no way affect any of the other provisions hereof, which shall 
remain in full force and effect. Use of the term “include” or “including” is 
always without limitation. “Person” or “party” means any natural person or 
artificial entity having legal capacity. 

16. Bank Assigns . This Guaranty is intended for and shall inure to 
the benefit of Bank and each and every person who shall from time to time be or 
become the owner or holder of any document evidencing or securing the 
indebtedness, and each and every reference herein to Bank shall include and refer 
to each and every successor or assignee of Bank at any time holding or owning 
any part of or interest in any part of the indebtedness. This Guaranty shall be 
transferable and negotiable with the same force and effect, and to the same 
extent, that any document evidencing or securing all or any portion of the 
indebtedness is transferable and negotiable, it being understood and stipulated 
that upon assignment or transfer by Bank of any of the indebtedness, the legal 
holder or owner of said indebtedness (or a part thereof or interest therein thus 
transferred or assigned by Bank) shall (except as otherwise stipulated by Bank in 
its assignment) have and may exercise all of the rights granted to Bank under this 
Guaranty to the extent of that part of or interest in the indebtedness thus assigned 
or transferred to said person. Guarantor expressly waives notice of transfer or 
assignment of the indebtedness, or any part thereof, or of the rights of Bank 
hereunder. Failure to give notice will not affect the liabilities of Guarantor 
hereunder. 

17. Application of Payments . Bank may apply any payments 
received by it from any source against that portion of the indebtedness (principal, 
interest, court costs, attorneys’ fees or other) in such priority and fashion as it 
may deem appropriate. 

18. Notices . Unless otherwise provided, all notices required to be 
given hereunder shall be in writing and shall be deemed served on the earlier of 
(i) receipt or (ii) seventy-two (72) hours after deposit in registered, certified or 
first-class United States mail, postage prepaid, and addressed to the parties at the 
following addresses, or such other addresses as may from time to time be 
designated by written notice given as herein required: 

Guarantor: Crossroads, LLC 


Bank: Peoples First Community Bank 

1022 West 23rd Street, Sixth Floor 
Panama City, FL 32405 
Attn : Jimmy Barr, General Counsel 

Personal delivery to a party or to any officer, partner, agent or employee of such 
party, or if a proper person, to a member of his family, at its address herein shall 
constitute receipt. Rejection or other refusal to accept or inability to deliver 
because of changed address of which no notice has been received shall also 
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constitute receipt. Notwithstanding the foregoing, no notice of change of address 
shall be effective until the date of receipt thereof. This section shall not be 
construed in any way to affect or impair any waiver of notice or demand herein 
provided or to require giving of notice or demand to or upon Guarantor in any 
situation or for any reason. 

19. Conflict of Law . This Guaranty shall be construed, interpreted, 
enforced and governed by and in accordance with the laws of the State of 
Florida. 

20. Submission to Jurisdiction . Guarantor irrevocably and 
unconditionally (a) agrees that any suit, action or other legal proceeding arising 
out of or relating to this Guaranty may be brought, at the option of Bank, in a 
court of competent jurisdiction of the State of Florida or any United States 
District Court having jurisdiction in Orlando, Florida; (b) consents to the 
jurisdiction of each such court in any such suit, action or proceeding; (c) waives 
any and all personal rights under the laws of any state to object to the laying of 
venue of any such suit, action or proceeding in the State of Florida; and (d) 
agrees that service of any court paper may be effected on Guarantor by mail, 
addressed and mailed as provided in Section 19 hereof or in such other manner as 
may be provided under applicable laws or court rules in the State of Florida. 
Nothing contained herein, however, shall prevent Bank from bringing an action 
or exercising any rights against any security or against any property of 
Guarantor, within any other state. Initiating such proceeding or taking such 
action in any other state shall in no event constitute a waiver of the agreement 
contained herein that the law of the State of Florida shall govern the rights and 
obligations of Guarantor and Bank hereunder or of the submission herein made 
by Guarantor to personal jurisdiction within the State of Florida. The aforesaid 
means of obtaining personal jurisdiction and perfecting service of process are not 
intended to be exclusive but are cumulative and in addition to all other means of 
obtaining personal jurisdiction and perfecting service of process now or hereafter 
provided by the law of the State of Florida. 

21. Continuing Liability . Notwithstanding any other provisions of 
this Guaranty, the indebtedness shall be deemed to include any and all liability, 
damage, cost and expense, including reasonable attorneys’ fees, paralegals’ fees 
and legal assistants’ fees, which may hereafter be incurred by Bank as a result of 
the Mortgaged Property: 


a. having been used in the past or present or being used in 
the future while the Mortgaged Property is owned by Borrower, for the sale, 
handling, storage, transportation, or disposal of hazardous or toxic materials, in 
violation of any Governmental Requirements in effect from time to time 
regulating hazardous or toxic materials or the Mortgaged Property; or 

b. having contained or hereafter containing, while the 
Mortgaged Property is owned by Borrower, asbestos or products containing 
asbestos in violation of any laws, ordinances, or regulations of any Governmental 
Authorities affecting asbestos or products containing asbestos or the Mortgaged 
Property. 
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Payment of the Note 
created by this Section 22. 



shall not terminate the liability of Guarantor 


22. Oral Modification Ineffective . This Guaranty may not be 
changed orally, and no obligation of Guarantor can be released or waived by 
Bank or any officer or agent of Bank, except by a writing signed by a duly 
authorized officer of Bank. This Guaranty shall be irrevocable by Guarantor 
until the indebtedness has been completely repaid and all obligations and 
undertakings of Borrower under, by reason of, or pursuant to the Loan 
Documents have been completely performed, at which time Bank will terminate 
this Guaranty. This Guaranty shall continue in full force and effect unless and 
until discharged or released by Bank pursuant to a written instrument properly 
executed by an appropriate officer of Bank. This Guaranty shall continue in full 
force and effect unless and until discharged or released by Bank pursuant to a 
written instrument properly executed by an appropriate officer of Bank. 

23. Reference to Other Loan Documents . All of the terms, 
definitions, conditions and covenants of the Loan Agreement, the Notes, the 
Mortgage, and the Assignment are expressly made a part of this Guaranty by 
reference in the same manner and with the same effect as if set forth herein at 
length and shall have the meaning set forth in the Loan Agreement, the Note, the 
Mortgage, and the Assignment unless otherwise defined herein. 

24. Waiver of Trial by Jury . THE PARTIES HEREBY 
MUTUALLY AGREE THAT NEITHER PARTY, NOR ANY ASSIGNEE, 
SUCCESSOR, HEIR, OR LEGAL REPRESENTATIVE OF THE PARTIES 
(ALL OF WHOM ARE HEREINAFTER REFERRED TO AS THE 
“PARTIES”) SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, 
PROCEEDING, COUNTERCLAIM, OR ANY OTHER LITIGATION 
PROCEDURE BASED UPON OR ARISING OUT OF THIS GUARANTY, OR 
THE LOAN DOCUMENTS, OR ANY INSTRUMENT EVIDENCING, 
SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY OTHER 
OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT OR 
INSTRUMENT, ANY OTHER COLLATERAL FOR THE INDEBTEDNESS 
EVIDENCED HEREBY OR THE DEALINGS OR THE RELATIONSHIP 
BETWEEN OR AMONG THE PARTIES, OR ANY OF THEM. NONE OF 
THE PARTIES WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN 
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER 
ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED. THE 
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY NEGOTIATED 
BY THE PARTIES. THE WAIVER CONTAINED HEREIN IS 
IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY 
WAIVER, AND SHALL BE SUBJECT TO NO EXCEPTIONS. BANK HAS 
IN NO WAY AGREED WITH OR REPRESENTED TO GUARANTOR OR 
ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH 
WILL NOT BE FULLY ENFORCED IN ALL INSTANCES. 


IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be 
duly executed as of the day and year first above written. 
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Its: 


STATE OF ALABAMA 
COUNTY OF BALDWIN 

I, the undersigned authority, in and for said County in said State, hereby certify that 
UAsMCl£, PjxtA&y whose name as of Crossroads, LLC, an Alabama limited 

> liability company, is signed to the foregoing document and who is known to me, acknowledged before me 
on this day that, being informed of the contents of said document, he, as such officer and with full 
authority, executed the same voluntarily for and as the act of said company. 


Given under my hand this the 


day of June, 2007. 


(SEAL) 



NOTARY PUBLIC 



My Commission Expires: ^ \ I \ O 


U:\atty\R3w\iAPcopJes\Ruscal\Guaranty.Crossroads.doc 
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PEOPLES FIRST COMMUNITY BANK 


Guaranty Agreement 

THIS GUARANTY AGREEMENT dated June )4 , 2007 (the 
“Guaranty”), is executed by Pennstar, LLC(“Guarantor”) and extended to 
PEOPLES FIRST COMMUNITY BANK (the “Bank”) for the benefit of 
Ru$tal, LLC, an Alabama limited liability company (the “Borrower”). 


Recitals: 

A. Bank has agreed to make a loan (the “Loan”) to Borrower 
pursuant to the terms and conditions of, among other documents, a Note of even 
date executed and delivered by Borrower in favor of Bank in the principal 
amount of One Million Nine Hundred Thousand and no/100 Dollars 
(11,900,000.00) (the “Note”) for the purchase of certain real property located in 
Baldwin County, Alabama (the “Mortgaged Property”), which Loan is secured 
by a Mortgage and Security Agreement of even date filed or to be filed in the 
Public Records of Baldwin County, Alabama (the “Mortgage”), UCC Financing 
Statements, Hazardous Substances Indemnity Agreement of even date between 
Borrower and Bank (the “Indemnity”) and other documents. The Mortgage, 
UCC Financing Statements, this Guaranty, the Indemnity and the other 
documents are hereinafter referred to collectively as the “Security Documents” 
or the “Loan Documents.” 

B. Guarantor: 

C. Without this Guaranty, Bank would be unwilling to make the 
Loan to Borrower. 

D. Because of the direct benefit to Guarantor from the Loan to 
Borrower, and as an inducement to Bank to make the Loan to Borrower, 
Guarantor agrees to guarantee to Bank the obligations of Borrower as set forth 
herein. 


NOW, THEREFORE, in consideration of Bank making the Loan to 
Borrower, and for other good and valuable consideration by Borrower to 
Guarantor, the receipt and sufficiency of which is hereby acknowledged by 
Guarantor, Guarantor hereby covenants and agrees as follows: 

1. Unlimited Guaranty of Payment . Guarantor hereby 
unconditionally guarantees to Bank the payment, when due, by acceleration or 
otherwise, of the Loan principal, together with all interest, costs, expenses, and 
attorneys’ fees related to the Indebtedness. For the purposes hereof, the term 
“Indebtedness” shall include any and all indebtedness and obligations of 
Borrower to Bank, including without limitation, the loan principal, together with 
interest, fees and expenses, including attorneys’ fees, evidenced by the Notes, the 
Loan Documents, the Security Documents or otherwise, or arising in connection 
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with the Loan, whether existing now or arising hereafter, as such Indebtedness 
may be modified, increased, extended or renewed from time to time. The 
guaranty of Guarantor as set forth in this section is a guaranty of payment and not 
of collection. The amount of this Guaranty shall not be diminished, limited, or 
otherwise affected by payments made under the Loan except for full and 
complete satisfaction of the Debt evidenced by Bank’s execution of a 
Satisfaction of Mortgage. 

2. Subordination . All rights and claims of Guarantor now or 
hereafter existing (collectively the “Guarantor Claims”) against Borrower or 
any of Borrower’s property which Borrower now owns or shall acquire in the 
future or hereafter existing shall be subordinate and subject in right of payment to 
the prior payment in full of the indebtedness to Bank. 

Until the indebtedness has been paid in full and Guarantor shall 
have performed or satisfied all of its obligations hereunder, Guarantor shall not 
receive or collect, directly or indirectly, from Borrower or any other party any 
payment upon Guarantor Claims, nor seek to realize upon any collateral securing 
such Guarantor Claims nor claim any offset or other reduction of Guarantor’s 
obligations hereunder because of any Guarantor Claims. Notwithstanding the 
foregoing, if Guarantor should receive any such payment, Guarantor agrees to 
hold same in trust for Bank and agrees that Guarantor shall have absolutely no 
rights in or to or dominion over, such payments except to pay them promptly to 
Bank without demand by Bank. 

3. Guarantor Waivers . Guarantor hereby waives and agrees not 
to assert or take advantage of (a) any right or claim of right to cause a marshaling 
of any of Borrower’s assets or the assets of any other party now or hereafter held 
as security for the indebtedness; (b) the defense of the statute of limitations in 
any action hereunder or for the payment of the indebtedness and performance of 
any obligation hereby guaranteed; (c) any defense that may arise by reason of the 
incapacity, lack of authority, death or disability of Guarantor, any other guarantor 
of the Loan, or Borrower or any other person or entity, or the voluntary or 
involuntary dissolution of Borrower or Guarantor, or the failure of Bank to file or 
enforce a claim against the estate (either in administration, bankruptcy, or any 
other proceeding) of Borrower or any other person or entity; (d) any defense 
based on the failure of Bank to give notice of the existence, creation, or incurring 
of any new or additional indebtedness or obligation, or of any action or nonaction 
on the part of any other person whomsoever, or any modification of the terms of 
the Loan Documents, or the indebtedness, in connection with any obligation 
hereby guaranteed; (e) any defense based upon an election of remedies by Bank 
which destroys or otherwise impairs any subrogation rights of Guarantor or any 
other guarantor of the Loan or the right of Guarantor to proceed against Borrower 
or any other guarantor for reimbursement, or both; (f) any defense based upon 
failure of Bank to commence an action against Borrower; (g) any defense based 
upon acceptance of this Guaranty by Bank; (b) any defense based upon the 
invalidity or unenforceability of any of the Loan Documents; (i) any defense 
based upon any limitation of liability contained in any of the Loan Documents; 
(j) any defense based upon any transfer by Borrower of all or any part of the 
Collateral; (k) any defense based upon the failure of Bank to perfect any security 
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or to extend or renew the perfection of any security; and (I) any other legal or 
equitable defenses whatsoever to which Guarantor might otherwise be entitled. 

4. Consent to Bank’s Actions or Inactions . Guarantor consents 
that Bank may, at any time and from time to time, before or after any Default by 
Borrower, without affecting the liability of Guarantor hereunder and with or 
without further notice to or assent from Guarantor: 

a. either with or without consideration to Borrower or to 
any guarantor guaranteeing payment of any portion of the indebtedness, or any 
pledgor or grantor of any collateral, exchange, release or surrender (in whole or 
in part), or fail to protect or to preserve the value of any collateral now or 
hereafter held as security for the Loan, or waive, release or subordinate any lien 
or security interest (in whole or in part) in or on any such collateral; 

b. waive or delay the exercise of any of its rights or 
remedies against Borrower or any other person or entity, including without 
limitation, any guarantor guaranteeing the payment of any portion of the 
indebtedness; notwithstanding any waiver or delay, Bank shall not be precluded 
from further exercise of any of its rights, powers or privileges expressly provided 
for herein or otherwise available, it being understood that all such rights and 
remedies are cumulative; 

c. waive or extend the time of Borrower’s or any other 
guarantor’s performance of any and all terms, provisions and conditions set forth 
in the Loan Documents; 

d. release Borrower or any other person or entity, including 
without limitation, any other guarantor guaranteeing payment of any portion of 
the indebtedness, from their obligations to repay all or any portion of the 
indebtedness; 


e. proceed against Guarantor without first proceeding 
against or joining Borrower or any other guarantor guaranteeing the completion 
of the Project or payment of any portion of the indebtedness or any endorser of 
the Note, or any property securing the payment of the indebtedness; 

f. renew, extend or modify the terms of the Loan or any 
instrument or agreement evidencing, securing, or relating to the Loan; and 

g. generally deal with Borrower or other person or party or 
any Collateral as Bank may see fit. 

Guarantor shall remain bound under this Guaranty 
notwithstanding any such exchange, release, surrender, subordination, waiver 
(whether or not such waiver is oral or written), delay, proceeding, renewal, 
extension, modification, act or failure to act, or other dealings described in 
Subsections 5(a) through 5(h) above, inclusive, including without limitation, any 
change in the Plans and/or the Improvements even though done without notice to 
or consent from Guarantor, 
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5. Waiver of Notice . Guarantor waives all notices whatsoever 
with respect to the Loan Documents, including without limitation, this Guaranty, 
and with respect to the Loan, including but not limited to, notice of: 

a. Bank’s acceptance of this Guaranty or its intention to 
act, or its action, in reliance hereon; 

b. the making of the Loan by Bank to Borrower; 

c. presentment and demand for payment of the Loan or any 

portion thereof; 

d. protest and notice of dishonor or non-payment with 
respect to the Loan or any portion thereof; 

e. any Default by Borrower or any pledgor, grantor of 
security, or any other guarantor guaranteeing payment of any portion of the 
indebtedness; 

f. any other notices to which Guarantor may otherwise be 

entitled; and 

g. any demand for payment under this Guaranty. 

6. Primary Liability of Guarantor . Guarantor agrees that this 
Guaranty may be enforced by Bank without the necessity at any time of resorting 
to or exhausting any other security or collateral and without the necessity at any 
time of having resorted to recourse to the Note or the Collateral through 
foreclosure proceedings under the Security Documents or otherwise, and 
Guarantor hereby waives any rights to require Bank to proceed against Borrower 
or any other guarantor or to require Bank to pursue any other remedy or enforce 
any other right. Guarantor further agrees that Guarantor shall have no right of 
subrogation, reimbursement or indemnity whatsoever, nor any right of recourse 
to security for the indebtedness of Borrower to Bank, unless and until all of the 
indebtedness of Borrower to Bank has been paid in full. Guarantor further agrees 
that nothing contained herein shall prevent Bank from suing on the Note or 
foreclosing the Mortgage or from exercising any other rights available to it under 
any other Loan Documents, or any other instrument of security if neither 
Borrower nor Guarantor timely performs the obligations of Borrower thereunder, 
and the exercise of any of the aforesaid rights and the completion of any 
foreclosure proceedings shall not constitute a discharge of any of Guarantor’s 
obligations hereunder; it being the purpose and intent of Guarantor that 
Guarantor’s obligations hereunder shall be absolute, independent and 
unconditional under any and all circumstances. Neither Guarantor’s obligations 
under this Guaranty nor any remedy for the enforcement thereof shall be 
impaired, modified, changed or released in any manner whatsoever by an 
impairment, modification, change, release or limitation of the liability of 
Borrower or any other guarantor or by reason of Borrower’s or any other 
guarantor’s bankruptcy, insolvency, death, or dissolution. At any time Bank is 
entitled to exercise its remedies hereunder, it may in its discretion elect to 
demand payment or performance. In the event Bank elects to demand 
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performance, it shall at all times thereafter have the right to demand payment 
until all of the indebtedness has been paid in full. In the event Bank elects to 
demand payment, it shall at all times thereafter have the right to demand 
performance until all of the indebtedness has been paid in full. 

7. Subrogation Rights . Guarantor will not assert any right to 
which it may be or may become entitled, whether by subrogation, contribution or 
otherwise, against Borrower or any other guarantor guaranteeing payment of any 
portion of the indebtedness or against any of their respective properties, by 
reason of the performance by Guarantor of its obligations under this Guaranty. 
Guarantor also hereby waives any claim, right or remedy which Guarantor may 
now have or hereafter acquire against Borrower that arises hereunder and/or from 
a performance by Guarantor, including, but not limited to, any claim, remedy or 
right of subrogation, reimbursement, exoneration, indemnification or 
participation in any claim, right or remedy of Bank against Borrower or any 
security which Bank has or hereafter acquires, whether or not such claim, right or 
remedy arises in equity, under contract, by statute, under common law, or 
otherwise, so long as any sums are remaining unpaid to the Bank, or should arise 
as unpaid under the loan documents. 

8. Cost of Enforcement . In the event that the Note or this 
Guaranty are not paid when due on any stated or accelerated maturity date, or 
should it be necessary for Bank to enforce any othex of its rights under the Loan 
Documents, Guarantor will pay to Bank, in addition to principal, interest and 
other charges due hereunder or under the other Loan Documents, all costs of 
collection or enforcement, including reasonable attorneys’ fees, paralegals’ fees, 
legal assistants’ fees, costs and expenses, whether incurred with respect to 
collection, litigation, bankruptcy proceedings, interpretation, dispute, negotiation, 
trial, appeal, defense of actions instituted by a third party against Bank arising 
out of or related to the Loan, enforcement of any judgment based on this 
Guaranty, or otherwise, whether or not a suit to collect such amounts or to 
enforce such rights is brought or, if brought, is prosecuted to judgment. 

9. Grant . To secure the performance of this Guaranty, Guarantor 
grants to Bank a security interest in all property of Guarantor to the extent such 
property is delivered concurrently herewith or is now, or at any time hereafter is 
in the possession of Bank, and all proceeds, replacements, or substitutions of all 
such property. Guarantor agrees that Bank shall have the rights and remedies of 
a secured party under the Uniform Commercial Code as adopted by the State of 
Florida with respect to all of the aforesaid property, including, without limitation, 
the right to sell or otherwise dispose of any or all of such property. Any 
notification of intended disposition of any property required by law shall be 
deemed reasonably and properly given if given at least five (5) calendar days 
before such disposition. Notwithstanding the foregoing, Bank may, without 
further notice to anyone, apply or set off any balances, credits, deposits, 
accounts, monies or other indebtedness at any time created by or due from Bank 
to Guarantor against the amounts due hereunder. 

10. Term of Guaranty; Warranties . This Guaranty shall continue 
in full force and effect until the indebtedness is fully paid, and all obligations of 
Borrower and Guarantor are performed and discharged. This Guaranty covers 
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the indebtedness whether presently outstanding or arising subsequent to the date 
hereof including all amounts advanced by Bank in stages or installments. 
Guarantor warrants and represents to Bank, (i) that this Guaranty is binding upon 
and enforceable against Guarantor, its heirs, personal representatives, executors, 
successors, and assigns in accordance with its terms, (ii) that the execution and 
delivery of this Guaranty do not, to the knowledge of Guarantor, violate any 
applicable laws or constitute a breach of any agreement to which Guarantor is a 
party, (iii) that there is no litigation, claim, action or proceeding pending, or, to 
the best knowledge of Guarantor, threatened against Guarantor which would 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. Guarantor agrees to promptly inform Bank of the adverse 
determination of any litigation, claim, action or proceeding or the institution of 
any litigation, claim, action or proceeding against Guarantor which does or could 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. 

11. Further Representations and Warranties . Guarantor further 
represents to Bank that Guarantor has knowledge of Borrower’s financial 
condition and affairs and represents and agrees that it will keep so informed 
while this Guaranty is in force. Guarantor agrees that Bank has no present or 
future obligation to investigate the financial condition or affairs of Borrower for 
the benefit of Guarantor nor to advise Guarantor of any fact respecting, or any 
change in, the financial condition or affairs of Borrower or any other guarantor of 
the Loan which might come to the knowledge of Bank at any time, whether or 
not Bank knows or believes or has reason to know or believe that any such fact or 
change is unknown to Guarantor or might (or does) increase the risk of Guarantor 
as guarantor or might (or would) affect the willingness of Guarantor to continue 
as a guarantor with respect to the indebtedness. 

12. Financial Statements . Guarantor shall submit annual financial 
statements to Bank on the Bank’s form as requested by the Bank. 

13. Additional Liability of Guarantor . If Guarantor is or becomes 
liable for any indebtedness owing by Borrower to Bank by endorsement or 
otherwise than under this Guaranty, such liability shall not be in any manner 
impaired or reduced hereby but shall have all and the same force and effect it 
would have had if this Guaranty had not existed and Guarantor’s liability 
hereunder shall not be in any manner impaired or reduced thereby. 

14. Cumulative Rights . All rights of Bank hereunder or otherwise 
arising under any documents executed in connection with or as security for the 
indebtedness are separate and cumulative and may be pursued separately, 
successively or concurrently, or not pursued without affecting, reducing or 
limiting any otheT right of Bank and without affecting, reducing, or impairing the 
liability of Guarantor. 

15. Multiple Counterparts; Pronouns: Captions; Severability . 
This Guaranty may be executed in multiple counterparts, each of which shall be 
deemed an original but all of which shall constitute but one and the same 
document. The pronouns used in this instrument shall be construed as masculine, 
feminine or neuter as the occasion may require. Use of the singular includes the 
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plural, and vice versa. Captions are for reference only and in no way limit the 
terms of this Guaranty. Invalidation of any one or more of the provisions of this 
Guaranty shall in no way affect any of the other provisions hereof, which shall 
remain in full force and effect. Use of the term “include” or “including” is 
always without limitation. “Person” or “party” means any natural person or 
artificial entity having legal capacity. 

16. Bank Assigns . This Guaranty is intended for and shall inure to 
the benefit of Bank and each and every person who shall from time to time be or 
become the owner or holder of any document evidencing or securing the 
indebtedness, and each and every reference herein to Bank shall include and refer 
to each and every successor or assignee of Bank at any time holding or owning 
any part of or interest in any part of the indebtedness. This Guaranty shall be 
transferable and negotiable with the same force and effect, and to the same 
extent, that any document evidencing or securing all or any portion of the 
indebtedness is transferable and negotiable, it being understood and stipulated 
that upon assignment or transfer by Bank of any of the indebtedness, the legal 
holder or owner of said indebtedness (or a part thereof or interest therein thus 
transferred or assigned by Bank) shall (except as otherwise stipulated by Bank in 
its assignment) have and may exercise all of the rights granted to Bank under this 
Guaranty to the extent of that part of or interest in the indebtedness thus assigned 
or transferred to said person. Guarantor expressly waives notice of transfer or 
assignment of the indebtedness, or any part thereof, or of the rights of Bank 
hereunder. Failure to give notice will not affect the liabilities of Guarantor 
hereunder. 

17. Application of Payments . Bank may apply any payments 
received by it from any source against that portion of the indebtedness (principal, 
interest, court costs, attorneys’ fees or other) in such priority and fashion as it 
may deem appropriate. 

18. Notices . Unless otherwise provided, all notices required to be 
given hereunder shall be in writing and shall be deemed served on the earlier of 
(i) receipt or (ii) seventy-two (72) hours after deposit in registered, certified or 
first-class United States mail, postage prepaid, and addressed to the parties at the 
following addresses, or such other addresses as may from time to time be 
designated by written notice given as herein required: 

Guarantor: Pennstar, LLC 


Bank: Peoples First Community Bank 

1022 West 23rd Street, Sixth Floor 

Panama City, FL 32405 

Attn : Jimmy Barr, General Counsel 

Persona] delivery to a party or to any officer, partner, agent or employee of such 
party, or if a proper person, to a member of his family, at its address herein shall 
constitute receipt. Rejection or other refusal to accept or inability to deliver 
because of changed address of which no notice has been received shall also 
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constitute receipt. Notwithstanding the foregoing, no notice of change of address 
shall be effective until the date of receipt thereof. This section shall not be 
construed in any way to affect or impair any waiver of notice or demand herein 
provided or to require giving of notice or demand to or upon Guarantor in any 
situation or for any reason. 

19. Conflict of Law . This Guaranty shall be construed, interpreted, 
enforced and governed by and in accordance with the laws of the State of 
Florida. 

20. Submission to Jurisdiction . Guarantor irrevocably and 
unconditionally (a) agrees that any suit, action or other legal proceeding arising 
out of or relating to this Guaranty may be brought, at the option of Bank, in a 
court of competent jurisdiction of the State of Florida or any United States 
District Court having jurisdiction in Orlando, Florida; (b) consents to the 
jurisdiction of each such court in any such suit, action or proceeding; (c) waives 
any and all personal rights under the laws of any state to object to the laying of 
venue of any such suit, action or proceeding in the State of Florida; and (d) 
agrees that service of any court paper may be effected on Guarantor by mail, 
addressed and mailed as provided in Section 19 hereof or in such other manner as 
may be provided under applicable laws or court rules in the State of Florida. 
Nothing contained herein, however, shall prevent Bank from bringing an action 
or exercising any rights against any security or against any property of 
Guarantor, within any other state. Initiating such proceeding or taking such 
action in any other state shall in no event constitute a waiver of the agreement 
contained herein that the law of the State of Florida shall govern the rights and 
obligations of Guarantor and Bank hereunder or of the submission herein made 
by Guarantor to personal jurisdiction within the State of Florida. The aforesaid 
means of obtaining personal jurisdiction and perfecting service of process are not 
intended to be exclusive but are cumulative and in addition to all other means of 
obtaining personal jurisdiction and perfecting service of process now or hereafter 
provided by the law of the State of Florida, 

21. Continuing Liability . Notwithstanding any other provisions of 
this Guaranty, the indebtedness shall be deemed to include any and all liability, 
damage, cost and expense, including reasonable attorneys’ fees, paralegals’ fees 
and legal assistants’ fees, which may hereafter be incurred by Bank as a result of 
the Mortgaged Property: 


a. having been used in the past or present or being used in 
the future while the Mortgaged Property is owned by Borrower, for the sale, 
handling, storage, transportation, or disposal of hazardous or toxic materials, in 
violation of any Governmental Requirements in effect from time to time 
regulating hazardous or toxic materials or the Mortgaged Property; or 

b. having contained or hereafter containing, while the 
Mortgaged Property is owned by Borrower, asbestos or products containing 
asbestos in violation of any laws, ordinances, or regulations of any Governmental 
Authorities affecting asbestos or products containing asbestos or the Mortgaged 
Property. 
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Payment of the Note shall not terminate the liability of Guarantor 
created by this Section 22. 


22. Oral Modification Ineffective . This Guaranty may not be 
changed orally, and no obligation of Guarantor can be released or waived by 
Bank or any officer or agent of Bank, except by a writing signed by a duly 
authorized officer of Bank. This Guaranty shall be irrevocable by Guarantor 
until the indebtedness has been completely repaid and all obligations and 
undertakings of Borrower under, by reason of, or pursuant to the Loan 
Documents have been completely performed, at which time Bank will terminate 
this Guaranty. This Guaranty shall continue in full force and effect unless and 
until discharged or released by Bank pursuant to a written instrument properly 
executed by an appropriate officer of Bank. This Guaranty shall continue in full 
force and effect unless and until discharged or released by Bank pursuant to a 
written instrument properly executed by an appropriate officer of Bank. 

23. Reference to Other Loan Documents . All of the terms, 
definitions, conditions and covenants of the Loan Agreement, the Notes, the 
Mortgage, and the Assignment are expressly made a part of this Guaranty by 
reference in the same manner and with the same effect as if set forth herein at 
length and shall have the meaning set forth in the Loan Agreement, the Note, the 
Mortgage, and the Assignment unless otherwise defined herein. 

24. Waiver of Trial bv Jury . THE PARTIES HEREBY 
MUTUALLY AGREE THAT NEITHER PARTY, NOR ANY ASSIGNEE, 
SUCCESSOR, HEIR, OR LEGAL REPRESENTATIVE OF THE PARTIES 
(ALL OF WHOM ARE HEREINAFTER REFERRED TO AS THE 
“PARTIES”) SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, 
PROCEEDING, COUNTERCLAIM, OR ANY OTHER LITIGATION 
PROCEDURE BASED UPON OR ARISING OUT OF THIS GUARANTY, OR 
'THE LOAN DOCUMENTS, OR ANY INSTRUMENT EVIDENCING, 
SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY OTHER 
OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT OR 
INSTRUMENT, ANY OTHER COLLATERAL FOR THE INDEBTEDNESS 
EVIDENCED HEREBY OR THE DEALINGS OR THE RELATIONSHIP 
BETWEEN OR AMONG THE PARTIES, OR ANY OF THEM. NONE OF 
THE PARTIES WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN 
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER 
ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED. THE 
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY NEGOTIATED 
BY THE PARTIES. THE WAIVER CONTAINED HEREIN IS 
IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY 
WAIVER, AND SHALL BE SUBJECT TO NO EXCEPTIONS. BANK HAS 
IN NO WAY AGREED WITH OR REPRESENTED TO GUARANTOR OR 
ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH 
WILL NOT BE FULLY ENFORCED IN ALL INSTANCES. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be 
duly executed as of the day and year first above written. 
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STATE OF ALABAMA 
COUNTY OF BALDWIN 


-. I, the undersigned authority, in and for said County in said State, hereby certify that 

, whose name as _ of Pennstar, LLC, an Alabama limited 

liability company, is signed to the foregoing document and who is known to me, acknowledged before me 
on this day that, being informed of the contents of said document, he, as such officer and with full 
authority, executed the same voluntarily for and as the act of said company. 


Given under my hand this the l_^ day of June, 2007 


|4 


(SEAL) 


NOTARY PUBLIC 


nvjiarvi l ouutv> , 

My Commission Expires: 3 [ 2_to j 1 O 


U:\atry\Raw\P\Peopks\Rustal\Guaranty.peimsUr.doc 
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PEOPLES FIRST COMMUNITY BANK 


Guaranty Agreement 

THIS GUARANTY AGREEMENT dated June I 1 ! , 2007 (the 
“Guaranty”), is executed by Clarence E. Burke, Jr. (“Guarantor”) and 
extended to PEOPLES FIRST COMMUNITY BANK (the “Bank”) for the 
benefit of Rustal, LLC, an Alabama limited liability company (the 
“Borrower”). 


Recitals: 

A. Bank has agreed to make a loan (the “Loan”) to Borrower 
pursuant to the terms and conditions of, among other documents, a Note of even 
date executed and delivered by Borrower in favor of Bank in the principal 
amount of One Million Nine Hundred Thousand and no/100 Dollars 
($1,900,000.00) (the “Note”) for the purchase of certain real property located in 
Baldwin County, Alabama (the “Mortgaged Property”), which Loan is secured 
by a Mortgage and Security Agreement of even date filed or to be filed in the 
Public Records of Baldwin County, Alabama (the “Mortgage”), UCC Financing 
Statements, Hazardous Substances Indemnity Agreement of even date between 
Borrower and Bank (the “Indemnity”) and other documents. The Mortgage, 
UCC Financing Statements, this Guaranty, the Indemnity and the other 
documents are hereinafter referred to collectively as the “Security Documents” 
or the “Loan Documents.” 

B. Guarantor: 

C. Without this Guaranty, Bank would be unwilling to make the 
Loan to Borrower. 

D. Because of the direct benefit to Guarantor from the Loan to 
Borrower, and as an inducement to Bank to make the Loan to Borrower, 
Guarantor agrees to guarantee to Bank the obligations of Borrower as set forth 
herein. 


NOW, THEREFORE, in consideration of Bank making the Loan to 
Borrower, and for other good and valuable consideration by Borrower to 
Guarantor, the receipt and sufficiency of which is hereby acknowledged by 
Guarantor, Guarantor hereby covenants and agrees as follows: 

1. Unlimited Guaranty of Payment . Guarantor hereby 
unconditionally guarantees to Bank the payment, when due, by acceleration or 
otherwise, of the Loan principal, together with all interest, costs, expenses, and 
attorneys’ fees related to the Indebtedness. For the purposes hereof, the term 
“Indebtedness” shall include any and all indebtedness and obligations of 
Borrower to Bank, including without limitation, the loan principal, together with 
interest, fees and expenses, including attorneys’ fees, evidenced by the Notes, the 
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Loan Documents, the Security Documents or otherwise, or arising in connection 
with the Loan, whether existing now or arising hereafter, as such Indebtedness 
may be modified, increased, extended or renewed from time to time. The 
guaranty of Guarantor as set forth in this section is a guaranty of payment and not 
of collection. The amount of this Guaranty shall not be diminished, limited, or 
otherwise affected by payments made under the Loan except for full and 
complete satisfaction of the Debt evidenced by Bank’s execution of a 
Satisfaction of Mortgage. 

2. Subordination . All rights and claims of Guarantor now or 
hereafter existing (collectively the “Guarantor Claims”) against Borrower or 
any of Borrower’s property which Borrower now owns or shall acquire in the 
future or hereafter existing shall be subordinate and subject in right of payment to 
the prioT payment in full of the indebtedness to Bank. 

Until the indebtedness has been paid in full and Guarantor shall 
have performed or satisfied all of its obligations hereunder, Guarantor shall not 
receive or collect, directly or indirectly, from Borrower or any other party any 
payment upon Guarantor Claims, nor seek to realize upon any collateral securing 
such Guarantor Claims nor claim any offset or other reduction of Guarantor’s 
obligations hereunder because of any Guarantor Claims. Notwithstanding the 
foregoing, if Guarantor should receive any such payment, Guarantor agrees to 
hold same in trust for Bank and agrees that Guarantor shall have absolutely no 
rights in or to or dominion over, such payments except to pay them promptly to 
Bank without demand by Bank. 

3. Guarantor Waivers . Guarantor hereby waives and agrees not 
to assert or take advantage of (a) any right or claim of right to cause a marshaling 
of any of Borrower’s assets or the assets of any other party now or hereafter held 
as security for the indebtedness; (b) the defense of the statute of limitations in 
any action hereunder or for the payment of the indebtedness and performance of 
any obligation hereby guaranteed; (c) any defense that may arise by reason of the 
incapacity, lack of authority, death or disability of Guarantor, any other guarantor 
of the Loan, or Borrower or any other person or entity, or the voluntary or 
involuntary dissolution of Borrower or Guarantor, or the failure of Bank to file or 
enforce a claim against the estate (either in administration, bankruptcy, or any 
other proceeding) of Borrower or any other person or entity; (d) any defense 
based on the failure of Bank to give notice of the existence, creation, or incurring 
of any new or additional indebtedness or obligation, or of any action or nonaction 
on the part of any other person whomsoever, or any modification of the terms of 
the Loan Documents, or the indebtedness, in connection with any obligation 
hereby guaranteed; (e) any defense based upon an election of remedies by Bank 
which destroys or otherwise impairs any subrogation rights of Guarantor or any 
other guarantor of the Loan or the right of Guarantor to proceed against Borrower 
or any other guarantor for reimbursement, or both; (f) any defense based upon 
failure of Bank to commence an action against Borrower; (g) any defense based 
upon acceptance of this Guaranty by Bank; (h) any defense based upon the 
invalidity or unenforceability of any of the Loan Documents; (i) any defense 
based upon any limitation of liability contained in any of the Loan Documents; 
(j) any defense based upon any transfer by Borrower of all or any part of the 
Collateral; (k) any defense based upon the failure of Bank to perfect any security 
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or to extend or renew the perfection of any security; and (1) any other legal or 
equitable defenses whatsoever to which Guarantor might otherwise be entitled. 

4. Consent to Bank’s Actions or Inactions . Guarantor consents 
that Bank may, at any time and from time to time, before or after any Default by 
Borrower, without affecting the liability of Guarantor hereunder and with or 
without further notice to or assent from Guarantor: 

a. either with or without consideration to Borrower or to 
any guarantor guaranteeing payment of any portion of the indebtedness, or any 
pledgor or grantor of any collateral, exchange, release or surrender (in whole or 
in part), or fail to protect or to preserve the value of any collateral now or 
hereafter held as security for the Loan, or waive, release or subordinate any lien 
or security interest (in whole or in part) in or on any such collateral; 

b. waive or delay the exercise of any of its rights or 
remedies against Borrower or any other person or entity, including without 
limitation, any guarantor guaranteeing the payment of any portion of the 
indebtedness; notwithstanding any waiver or delay, Bank shall not be precluded 
from further exercise of any of its rights, powers or privileges expressly provided 
for herein or otherwise available, it being understood that all such rights and 
remedies are cumulative; 

c. waive or extend the time of Borrower’s or any other 
guarantor’s performance of any and all terms, provisions and conditions set forth 
in the Loan Documents; 

d. release Borrower or any other person or entity, including 
without limitation, any other guarantor guaranteeing payment of any portion of 
the indebtedness, from their obligations to repay all or any portion of the 
indebtedness; 


e. proceed against Guarantor without first proceeding 
against or joining Borrower or any other guarantor guaranteeing the completion 
of the Project or payment of any portion of the indebtedness or any endorser of 
the Note, or any property securing the payment of the indebtedness; 

f. renew, extend or modify the terms of the Loan or any 
instrument or agreement evidencing, securing, or relating to the Loan; and 

g. generally deal with Borrower or other person or party or 
any Collateral as Bank may see fit. 

Guarantor shall remain bound under this Guaranty 
notwithstanding any such exchange, release, surrender, subordination, waiver 
(whether or not such waiver is oral or written), delay, proceeding, renewal, 
extension, modification, act or failure to act, or other dealings described in 
Subsections 5(a) through 5(h) above, inclusive, including without limitation, any 
change in the Plans and/or the Improvements even though done without notice to 
or consent from Guarantor. 
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5. Waiver of Notice . Guarantor waives all notices whatsoever 
with respect to the Loan Documents, including without limitation, this Guaranty, 
and with respect to the Loan, including but not limited to, notice of: 

a. Bank’s acceptance of this Guaranty or its intention to 
act, or its action, in reliance hereon; 

b. the making of the Loan by Bank to Borrower; 

c. presentment and demand for payment of the Loan or any 

portion thereof; 

d. protest and notice of dishonor or non-payment with 
respect to the Loan or any portion thereof; 

e. any Default by Borrower or any pledgor, grantor of 
security, or any other guarantor guaranteeing payment of any portion of the 
indebtedness; 

f. any other notices to which Guarantor may otherwise be 

entitled; and 

g. any demand for payment under this Guaranty. 

6. Primary Liability of Guarantor . Guarantor agrees that this 
Guaranty may be enforced by Bank without the necessity at any time of resorting 
to or exhausting any other security or collateral and without the necessity at any 
time of having resorted to recourse to the Note or the Collateral through 
foreclosure proceedings under the Security Documents or otherwise, and 
Guarantor hereby waives any rights to require Bank to proceed against Borrower 
or any other guarantor or to require Bank to pursue any other remedy or enforce 
any other right. Guarantor further agrees that Guarantor shall have no right of 
subrogation, reimbursement or indemnity whatsoever, nor any right of recourse 
to security for the indebtedness of Borrower to Bank, unless and until all of the 
indebtedness of Borrower to Bank has been paid in full. Guarantor further agrees 
that nothing contained herein shall prevent Bank from suing on the Note or 
foreclosing the Mortgage or from exercising any other rights available to it under 
any other Loan Documents, or any other instrument of security if neither 
Borrower nor Guarantor timely performs the obligations of Borrower thereunder, 
and the exercise of any of the aforesaid rights and the completion of any 
foreclosure proceedings shall not constitute a discharge of any of Guarantor’s 
obligations hereunder; it being the purpose and intent of Guarantor that 
Guarantor’s obligations hereunder shall be absolute, independent and 
unconditional under any and all circumstances. Neither Guarantor’s obligations 
under this Guaranty nor any remedy for the enforcement thereof shall be 
impaired, modified, changed or released in any manner whatsoever by an 
impairment, modification, change, release or limitation of the liability of 
Borrower or any other guarantor or by reason of Borrower’s or any other 
guarantor’s bankruptcy, insolvency, death, or dissolution. At any time Bank is 
entitled to exercise its remedies hereunder, it may in its discretion elect to 
demand payment or performance. In the event Bank elects to demand 
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performance, it shall at all times thereafter have the right to demand payment 
until all of the indebtedness has been paid in full. In the event Bank elects to 
demand payment, it shall at all times thereafter have the right to demand 
performance until all of the indebtedness has been paid in full. 

7. Subrogation Rights . Guarantor will not assert any right to 
which it may be or may become entitled, whether by subrogation, contribution or 
otherwise, against Borrower or any other guarantor guaranteeing payment of any 
portion of the indebtedness or against any of their respective properties, by 
reason of the performance by Guarantor of its obligations under this Guaranty. 
Guarantor also hereby waives any claim, right or remedy which Guarantor may 
now have or hereafter acquire against Borrower that arises hereunder and/or from 
a performance by Guarantor, including, but not limited to, any claim, remedy or 
right of subrogation, reimbursement, exoneration, indemnification or 
participation in any claim, right or remedy of Bank against Borrower or any 
security which Bank has or hereafter acquires, whether or not such claim, right or 
remedy arises in equity, under contract, by statute, under common law, or 
otherwise, so long as any sums are remaining unpaid to the Bank, or should arise 
as unpaid under the loan documents. 

8. Cost of Enforcement . In the event that the Note or this 
Guaranty are not paid when due on any stated or accelerated maturity date, or 
should it be necessary for Bank to enforce any other of its rights under the Loan 
Documents, Guarantor will pay to Bank, in addition to principal, interest and 
other charges due hereunder or under the other Loan Documents, all costs of 
collection or enforcement, including reasonable attorneys' fees, paralegals’ fees, 
legal assistants’ fees, costs and expenses, whether incurred with respect to 
collection, litigation, bankruptcy proceedings, interpretation, dispute, negotiation, 
trial, appeal, defense of actions instituted by a third party against Bank arising 
out of or related to the Loan, enforcement of any judgment based on this 
Guaranty, or otherwise, whether or not a suit to collect such amounts or to 
enforce such rights is brought or, if brought, is prosecuted to judgment. 

9. Grant . To secure the performance of this Guaranty, Guarantor 
grants to Bank a security interest in all property of Guarantor to the extent such 
property is delivered concurrently herewith or is now, or at any time hereafter is 
in the possession of Bank, and all proceeds, replacements, or substitutions of all 
such property. Guarantor agrees that Bank shall have the rights and remedies of 
a secured party under the Uniform Commercial Code as adopted by the State of 
Florida with respect to all of the aforesaid property, including, without limitation, 
the right to sell or otherwise dispose of any or all of such property. Any 
notification of intended disposition of any property required by law shall be 
deemed reasonably and properly given if given at least five (5) calendar days 
before such disposition. Notwithstanding the foregoing, Bank may, without 
further notice to anyone, apply or set off any balances, credits, deposits, 
accounts, monies or other indebtedness at any time created by or due from Bank 
to Guarantor against the amounts due hereunder. 

10. Term of Guaranty; Warranties . This Guaranty shall continue 
in full force and effect until the indebtedness is fully paid, and all obligations of 
Borrower and Guarantor are performed and discharged. This Guaranty covers 
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the indebtedness whether presently outstanding or arising subsequent to the date 
hereof including all amounts advanced by Bank in stages or installments. 
Guarantor warrants and represents to Bank, (i) that this Guaranty is binding upon 
and enforceable against Guarantor, its heirs, personal representatives, executors, 
successors, and assigns in accordance with its terms, (ii) that the execution and 
delivery of this Guaranty do not, to the knowledge of Guarantor, violate any 
applicable laws or constitute a breach of any agreement to which Guarantor is a 
party, (iii) that there is no litigation, claim, action or proceeding pending, or, to 
the best knowledge of Guarantor, threatened against Guarantor which would 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. Guarantor agrees to promptly inform Bank of the adverse 
determination of any litigation, claim, action or proceeding or the institution of 
any litigation, claim, action or proceeding against Guarantor which does or could 
adversely affect the financial condition of Guarantor or its ability to fulfill its 
obligations hereunder. 

11. Further Representations and Warranties . Guarantor further 
represents to Bank that Guarantor has knowledge of Borrower’s financial 
condition and affairs and represents and agrees that it will keep so informed 
while this Guaranty is in force. Guarantor agrees that Bank has no present or 
future obligation to investigate the financial condition or affairs of Borrower for 
the benefit of Guarantor nor to advise Guarantor of any fact respecting, or any 
change in, the financial condition or affairs of Borrower or any other guarantor of 
the Loan which might come to the knowledge of Bank at any time, whether or 
not Bank knows or believes or has reason to know or believe that any such fact or 
change is unknown to Guarantor or might (or does) increase the risk of Guarantor 
as guarantor or might (or would) affect the willingness of Guarantor to continue 
as a guarantor with respect to the indebtedness. 

12. Financial Statements . Guarantor shall submit annual financial 
statements to Bank on the Bank’s form as requested by the Bank. 

13. Additional Liability of Guarantor . If Guarantor is or becomes 
liable for any indebtedness owing by Borrower to Bank by endorsement or 
otherwise than under this Guaranty, such liability shall not be in any manner 
impaired or reduced hereby but shall have all and the same force and effect it 
would have had if this Guaranty had not existed and Guarantor’s liability 
hereunder shall not be in any manner impaired or reduced thereby. 

14. Cumulative Rights . All rights of Bank hereunder or otherwise 
arising under any documents executed in connection with or as security for the 
indebtedness are separate and cumulative and may be pursued separately, 
successively or concurrently, or not pursued without affecting, reducing or 
limiting any other right of Bank and without affecting, reducing, or impairing the 
liability of Guarantor. 

15. Multiple Counterparts: Pronouns; Captions; Severability . 
This Guaranty may be executed in multiple counterparts, each of which shall be 
deemed an original but all of which shall constitute but one and the same 
document. The pronouns used in this instrument shall be construed as masculine, 
feminine or neuter as the occasion may require. Use of the singular includes the 
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plural, and vice versa. Captions are for reference only and in no way limit the 
terms of this Guaranty. Invalidation of any one or more of the provisions of this 
Guaranty shall in no way affect any of the other provisions hereof, which shall 
remain in full force and effect. Use of the term “include” or “including is 
always without limitation. “Person” or “party” means any natural person or 
artificial entity having legal capacity. 

16. Bank Assigns . This Guaranty is intended for and shall inure to 
the benefit of Bank and each and every person who shall from time to time be or 
become the owner or holder of any document evidencing or securing the 
indebtedness, and each and every reference herein to Bank shall include and refer 
to each and every successor or assignee of Bank at any time holding or owning 
any part of or interest in any part of the indebtedness. This Guaranty shall be 
transferable and negotiable with the same force and effect, and to the same 
extent, that any document evidencing or securing all or any portion of the 
indebtedness is transferable and negotiable, it being understood and stipulated 
that upon assignment or transfer by Bank of any of the indebtedness, the legal 
holder or owner of said indebtedness (or a part thereof or interest therein thus 
transferred or assigned by Bank) shall (except as otherwise stipulated by Bank in 
its assignment) have and may exercise all of the rights granted to Bank under this 
Guaranty to the extent of that part of or interest in the indebtedness thus assigned 
or transferred to said person. Guarantor expressly waives notice of transfer or 
assignment of the indebtedness, or any part thereof, or of the rights of Bank 
hereunder. Failure to give notice will not affect the liabilities of Guarantor 
hereunder. 

17. Application of Payments . Bank may apply any payments 
received by it from any source against that portion of the indebtedness (principal, 
interest, court costs, attorneys’ fees or other) in such priority and fashion as it 
may deem appropriate. 

18. Notices . Unless otherwise provided, all notices required to be 
given hereunder shall be in writing and shall be deemed served on the earlier of 
(i) receipt or (ii) seventy-two (72) hours after deposit in registered, certified or 
first-class United States mail, postage prepaid, and addressed to the parties at the 
following addresses, or such other addresses as may from time to time be 
designated by written notice given as herein required: 

Guarantor: Clarence E. Burke, Jr. 


Bank: Peoples First Community Bank 

1022 West 23rd Street, Sixth Floor 

Panama City, FL 32405 

Attn : Jimmy Barr, General Counsel 

Personal delivery to a party or to any officer, partner, agent or employee of such 
party, or if a proper person, to a member of his family, at its address herein shall 
constitute receipt. Rejection or other refusal to accept or inability to deliver 
because of changed address of which no notice has been received shall also 
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constitute receipt, Notwithstanding the foregoing, no notice of change of address 
shall be effective until the date of receipt thereof. This section shall not be 
construed in any way to affect or impair any waiver of notice or demand herein 
provided or to require giving of notice or demand to or upon Guarantor in any 
situation or for any reason. 

19. Conflict of Law . This Guaranty shall be construed, interpreted, 
enforced and governed by and in accordance with the laws of the State of 
Florida. 


20. Submission to Jurisdiction . Guarantor irrevocably and 
unconditionally (a) agrees that any suit, action or other legal proceeding arising 
out of or relating to this Guaranty may be brought, at the option of Bank, in a 
court of competent jurisdiction of the State of Florida or any United States 
District Court having jurisdiction in Orlando, Florida; (b) consents to the 
jurisdiction of each such court in any such suit, action or proceeding; (c) waives 
any and all personal rights under the laws of any state to object to the laying of 
venue of any such suit, action or proceeding in the State of Florida; and (d) 
agrees that service of any court paper may be effected on Guarantor by mail, 
addressed and mailed as provided in Section 19 hereof or in such other manner as 
may be provided under applicable laws or court rules in the State of Florida. 
Nothing contained herein, however, shall prevent Bank from bringing an action 
or exercising any rights against any security or against any property of 
Guarantor, within any other state. Initiating such proceeding or taking such 
action in any other state shall in no event constitute a waiver of the agreement 
contained herein that the law of the State of Florida shall govern the rights and 
obligations of Guarantor and Bank hereunder or of the submission herein made 
by Guarantor to personal jurisdiction within the State of Florida. The aforesaid 
means of obtaining personal jurisdiction and perfecting service of process are not 
intended to be exclusive but are cumulative and in addition to all other means of 
obtaining personal jurisdiction and perfecting service of process now or hereafter 
provided by the law of the State of Florida. 

21. Continuing Liability . Notwithstanding any other provisions of 
this Guaranty, the indebtedness shall be deemed to include any and all liability, 
damage, cost and expense, including reasonable attorneys’ fees, paralegals’ fees 
and legal assistants’ fees, which may hereafter be incurred by Bank as a result of 
the Mortgaged Property: 


a. having been used in the past or present or being used in 
the future while the Mortgaged Property is owned by Borrower, for the sale, 
handling, storage, transportation, or disposal of hazardous or toxic materials, in 
violation of any Governmental Requirements in effect from time to time 
regulating hazardous or toxic materials or the Mortgaged Property; or 

b. having contained or hereafter containing, while the 
Mortgaged Property is owned by Borrower, asbestos or products containing 
asbestos in violation of any laws, ordinances, or regulations of any Governmental 
Authorities affecting asbestos or products containing asbestos or the Mortgaged 
Property. 
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Payment of the Note shall not terminate the liability of Guarantor 
created by this Section 22. 

22. Oral Modification Ineffective . This Guaranty may not be 
changed orally, and no obligation of Guarantor can be released or waived by 
Bank or any officer or agent of Bank, except by a writing signed by a duly 
authorized officer of Bank. This Guaranty shall be irrevocable by Guarantor 
until the indebtedness has been completely repaid and all obligations and 
undertakings of Borrower under, by reason of, or pursuant to the Loan 
Documents have been completely performed, at which time Bank will terminate 
this Guaranty. This Guaranty shall continue in full force and effect unless and 
until discharged or released by Bank pursuant to a written instrument properly 
executed by an appropriate officer of Bank. This Guaranty shall continue in full 
force and effect unless and until discharged or released by Bank pursuant to a 
written instrument properly executed by an appropriate officer of Bank. 

23. Reference to Other Loan Documents . All of the terms, 
definitions, conditions and covenants of the Loan Agreement, the Notes, the 
Mortgage, and the Assignment are expressly made a part of this Guaranty by 
reference in the same manner and with the same effect as if set forth herein at 
length and shall have the meaning set forth in the Loan Agreement, the Note, the 
Mortgage, and the Assignment unless otherwise defined herein. 

24. Waiver of Trial by Jury . THE PARTIES HEREBY 
MUTUALLY AGREE THAT NEITHER PARTY, NOR ANY ASSIGNEE, 
SUCCESSOR, HEIR, OR LEGAL REPRESENTATIVE OF THE PARTIES 
(ALL OF WHOM ARE HEREINAFTER REFERRED TO AS THE 
“PARTIES”) SHALL SEEK. A JURY TRIAL IN ANY LAWSUIT, 
PROCEEDING, COUNTERCLAIM, OR ANY OTHER LITIGATION 
PROCEDURE BASED UPON OR ARISING OUT OF THIS GUARANTY, OR 
THE LOAN DOCUMENTS, OR ANY INSTRUMENT EVIDENCING, 
SECURING, OR RELATING TO THE INDEBTEDNESS AND ANY OTHER 
OBLIGATIONS EVIDENCED HEREBY, ANY RELATED AGREEMENT OR 
INSTRUMENT, ANY OTHER COLLATERAL FOR THE INDEBTEDNESS 
EVIDENCED HEREBY OR THE DEALINGS OR THE RELATIONSHIP 
BETWEEN OR AMONG THE PARTIES, OR ANY OF THEM. NONE OF 
THE PARTIES WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN 
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER 
ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED. THE 
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY NEGOTIATED 
BY THE PARTIES. THE WAIVER CONTAINED HEREIN IS 
IRREVOCABLE, CONSTITUTES A KNOWING AND VOLUNTARY 
WAIVER, AND SHALL BE SUBJECT TO NO EXCEPTIONS. BANK HAS 
IN NO WAY AGREED WITH OR REPRESENTED TO GUARANTOR OR 
ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH 
WILL NOT BE FULLY ENFORCED IN ALL INSTANCES. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be 
duly executed as of the day and year first above written. 
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Clarence E. Burke, Jr. 


STATE OF ALABAMA ) 

COUNTY OF BALDWIN) 

I, the undersigned authority, in and for said County in said State, hereby certify that Clarence E. 
Burke, Jr., whose name is signed to the foregoing, individually, and who is known to me, acknowledged 
before me on this day that, being informed of the contents of said responses he executed the same 
voluntarily on the day the same bears date. 

Given under my hand and seal on this the/ff_ day of June, 2007. 



My Commission Expires: ^ [ 2-Ao \ 


NOTARY PUBLIC 


U:\atty\Raw\P\Pcoples\Ru5tal\Guaranry.burkc.doc 
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References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing “***" has been omitted due to text length limitations. 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 69950 
1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: Wolf Creek Industrie, Inc. 

P. 0. Box 1029 
Folay. AL 36636 


Borrower: Rustal, Lie 

P. 0. Box 1029 
Folay, AL 36536 


CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally 
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, end the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so 
Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. Under this Guaranty, 
Guarantor’s liability is unlimited and Guarantor's obligations are continuing. 

INDEBTEDNESS. The word ’Indebtedness’’ as used In this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and aii collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations of every nature or form, now existing or hereafter arising or acquired, 
that Borrower Individually or collectively or Interchangeably with others, owes or will owe Lender. ’Indebtedness* includes, without limitation, 
loans, advances, debts, overdraft indebtedness, credit card indebtedness, lease obligations, liabilities and obligations under any interest rate 
protection agreements or foreign currency exchange agreements or commodity price protection agreements, other obligations, and liabilities of 
Borrower, and any present or future judgments against Borrower, future advances, loans or transactions that renew, extend, modify, refinance, 
consolidate or substitute these debt6, liabilities and obligations whether: voluntarily or Involuntarily Incurred; due or to become due by their 
terms or acceleration; absolute or contingent; liquidated or unliquidated; determined or undetermined; direct or Indirect; primary or secondary in 
nature or arising from a guaranty or surety; secured or unsecured; joint or several or joint and several; evidenced by a negotiable or 
non-negotiable instrument or writing; originated by Lender or another or others; barred or unenforceable against Borrower for any reason 
whatsoever; for any transactions that may be voidable for any reason (such as Infancy, Insanity, ultra vires or otherwise!; and originated then 
reduced or extinguished and then afterwards increased or reinstated. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminaied guaranties. 

CONTINUING GUARANTY. THIS IS A "CONTINUING GUARANTY’ UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND 
PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER, NOW EXISTING OR 
HEREAFTER ARISING OR ACQUIRED. ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS MADE ON THE 
INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY 
REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO 
BALANCE FROM TIME TO TIME. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness incurred or contracted before receipt by Lender of 
any notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shall have 
been performed in full. If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor's written notice of 
revocation must be mailed to Lender, by certified mail, at Lender's address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to new Indebtedness created after actual receipt by Lender of Guarantor's written revocation. 
For this purpose and without limitation, the term "new Indebtedness" does not include the Indebtedness which at the time of notica of 
revocation is contingent, unliquidated, undetermined or not duB and which later becomes absolute, liquidated, determined or due. For this 
purpose and without limitation, "new Indebtedness* does not include all or part of the Indebtedness that Is: incurred by Borrower prior to 
revocation; Incurred under a commitment that became binding before revocation; any renewals, extensions, substitutions, and modifications of 
the Indebtedness. This Guaranty shall bind Guarantor’s estate as to the Indebtedness created both before and after Guarantor’s death or 
incapacity, regardless of Lender’s actual notice of Guarantor's death. Subject to the foregoing, Guarantor's executor or administrator or other 
legal representative may terminate this Guaranty in the 6ame manner in which Guarantor might have terminated it and with the same effect. 
Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect the liability of Guarantor under this 
Guaranty. A revocation tender receives from any one or more Guarantors shall not affect the liability of any remaining Guarantors under this 
Guaranty. It Is anticipated that fluctuations may occur In tha aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor 
specifically acknowledges and agrees that raductions In tha amount of the indebtedness, even to zero dollars 140.00), shall not constitute a 
termination of this Guaranty. This Guaranty Is binding upon Guarantor and Guarantor’* heirs, successors and assigns ao kmg as any of tha 
Indebtedness remains unpaid end even though the Indebtedness may from time to time be zero dollers (40.00). 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or 
demand and without lessening Guarantor's liability under this Guaranty. Irom time to time: (A) prior to revocation as set forth above, to make 
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additional credit to Borrower; (B) to altar, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with 
or without The substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, 
endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be mode on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including 
without limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion 
may determine; (G) to sell, transfer, assign or grant participations In all or any part of the Indebtedness; and (H) to assign or transfer this 
Guaranty in whole or in part- 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of thi6 Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct In all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor’s financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for Information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender In the course of its relationship with Borrower. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 













Case l:12-cv-00101-B Docume^^ ER ^j|^c^^g^:^ Page 198 of 212 PagelD#:230 

Loon No: 5259114 (Continued) Pago 2 


(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (El to pursue 
any other remedy within Lender's power; or (FI to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or Impairment of collateral Including, but not limited to, any rights or 
defenses arising by reason of (A) any ’one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, includfng a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of 6ale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
than payment in full in legal tender, of the Indebtedness; <D) any right to claim discharge of the Indebtedness on the basis of unjustified 
Impairment of any collateral for the Indebtedness; (£> any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of The Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

SUBORDINATION OF BORROWER'S DEBTS TO OUARANTOR. Guarantor agrees that tha Indebtedness, whether now existing or hereafter 
created shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor heroby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower, in the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by Bn assignment for tha benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor doas hereby assign to Lender all claims which it may have or acquire ageinst Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same ere subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender Is heroby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given In writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees Bnd Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
Include Lender's reasonable attorneys' fees and legal expenses whether or not there Is a lawsuit, Including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction}, appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay ail court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Lew. This Guaranty will be governed by faderel law applicable to Lander end, to tha extant not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the Jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as e result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower and Guarantor 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include The heirs, successors, 
assigns, and transferees of each of them. If a court findB that any provision of this Guaranty is not valid or shoufd not be enforced, that 
fact by itself will not mean thart the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of thi6 Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it Is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behaH, and any indebtedness made or created In reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and, except for revocation notices by Guarantor, 
shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with 
a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mail 
postage prepaid, directed to the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in 
writing and shall be effective upon delivery to Lender a6 provided in the section of this Guaranty entitled "DURATION OF GUARANTY. 
Any party may change its address for notices under this Guaranty by giving written notice to the other parties, specifying that the purpose 
of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep Lender informed at all times of Guarantor b 
current address. Unless otherwise provided or required by law, If there is more than one Guarantor, any notice given by Lender to any 
Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by lender. Lander shall not be deemed to have waived any rights under this Guaranty unless such waiver Is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
Strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor. Bhali constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender In any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors end Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and Inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lendar and Guarantor hereby waive the right to any jury trial in any oction. proceeding, or counterclaim brought by either 
Lender or Guarantor against tha othar. 

Cross-Col lateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this Iobo, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 
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DEFINITIONS. The following capitalized words and terms shall have the following meanings when used In this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used In the singular shall include the plural, and the plural shall Include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms In the Uniform Commercial Code: 

Borrower. The word "Borrower" means Rustal. LLC and includes all co-signers and co-makers signing the Note and all their successors and 
assigns. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Wolf Creek Industries, Inc., and in 
each case, any signer's successors and assigns. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Not*. The word "Note" means and includes without limitation all of Borrower's promissory notes and/or credit agreements evidencing 
Borrower's loan obligations in favor of Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations 
of and substitutions for promissory notes or credit agreements. 

Related Documents. The words "Related Documents* mean ail promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indabtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO fTS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 14. 2007. 
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PROMISSORY NOTE 


Principal 

Loan Data 

Maturity 

Loan No 


Account 

Officer 

initials 

$289,888 23 

07-08-2008 

07-08-2011 

4964870 



BW 



References in the shaded area are for Lender's use only and do rot limit the applicability of this document to any particular loan or item. 

_ Any item above containing "***“ has been omitted due to text length limitations.__ 


Borrower: Southern Magnolia Homes, LLC 
P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd SL 
Panama City, FL 32412 


Principal Amount: $289,888.23 Interest Rate: 6.500% Date of Note: July 8, 2008 

PROMISE TO PAY. Southern Magnolia Homes, LLC ("Borrower") promises to pay to Peoples First Community Bank ("Lender"), or order, In 
lawful money of the United States of America, the principal amount of Two Hundred Eighty-nine Thousand Eight Hundred Eighty-eight & 
23/100 Dollar* ($269,868.23), together with Interest at the rate of 6.500% per annum on the unpaid principal balance from July 8, 2008, until paid 
In full. The Interest rate may change under the terms and conditions of the “INTEREST AFTER DEFAULT" section. 

PAYMENT. Borrower will pay this loan in full Immediately upon Lender's demand. If no demand Is made, Borrower will pay this loan In 35 
regular payments of $1,850.50 each and one irregular last payment estimated at $281,490.83. Borrower's first payment is due August 8, 2008, 
and all subsequent payments are due on the same day of each month after that Borrower’s final payment will be due on July 8, 2011, and will 
be for all principal and all accrued Interest not yet paid. Payments include principal and Interest Unless otherwise agreed or required by 
applicable law, payments will be applied first to any accrued unpaid Interest; then to principal; then to any unpaid collection costs; and then to 
any late charges. The annual Interest rate for this Note is computed on a 365/360 basis; that Is, by applying the ratio of the annual Interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is 
outstanding. Borrower will pay Lender at Lender’s address shown above or at such other place as Lender may designate In writing. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not, unless agreed to 
by Lender in writing, relieve Borrower of Borrower’s obligation to continue to make payments under the payment schedule. Rather, earty payments will 
reduce the principal balance due and may result in Borrower’s making fewer payments. Borrower agrees not to send Lender payments marked ’paid 
In full", "without recourse", or similar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender's rights under this 
Note, and Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, 
including any check or other payment instrument that indicates that the payment constitutes 'payment In full" of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER, PO Box 59950, 1022 W 23rd St., Panama City, FL 32412. 

LATE CHARGE. If a payment is 15 days or more late, Borrower will be charged 5.000% of the regularly scheduled paymenL 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be Increased to 17.500% 
per annum. However, in no event will the interest rate exceed the maximum interest rate limitations under applicable law. 

DEFAULT. Each of the following shall constitute an event of default (“Event of Default') under this Note: 

Payment Default. Borrower tails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in any of 
the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement between 
Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower’s behalf under this Note 
or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false or misleading 
at any time thereafter, 

Death or insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from Borrower, or 
any other termination of Borrower’s existence as a going business or the death of any member, the insolvency of Borrower, the appointment of a 
receiver for any part of Borrower’s property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement of any 
proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. This 
includes a garnishment of any of Borrower’s accounts, including deposit accounts, with Lender. However, this Event of Default shall not apply if 
there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or forfeiture proceeding 
and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the 
creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute. 
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any Guarantor dies 
or becomes incompetent, or revokes or disputes the validity of. or liability under, any guaranty of the indebtedness evidenced by this Note. In the 
event of a death, Lender, at its option, may, but shall not be required to, permit the Guarantor’s estate to assume unconditionally the obligations 
arising under the guaranty In a manner satisfactory to Lender, and, in doing so, cure any Event of Default. 

Adverse Change. A material adverse change occurs in Borrower’s financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the same 
provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after receiving written notice from Lender demanding 
cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30) days, immediately initiates steps 
which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter continues and completes all reasonable and 
necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER’S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS’ FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay Lender 
the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender's reasonable attorneys' fees and Lender’s 
legal expenses whether or not there is a lawsuit, including reasonable attorneys' tees and legal expenses for bankruptcy proceedings (including efforts 
to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in 
addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit, Bonower agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may open in 
the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Borrower 
authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any and all such accounts, 
and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender’s charge and setoff rights provided in this 
paragraph. 

COLLATERAL Borrower acknowledges this Note Is secured by the following collateral described in the security instrument listed herein: a Mortgage or 
Deed of Trust to a trustee in favor of Lender on real property located In Baldwin County, State of Alabama. 

CROSS-COLLATERALJZATJON. “All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, that any 
interest in Borrower's primary residence or Borrower’s household goods and furnishings are excepted, unless specifically referenced herein. A default 
under any loan of Borrower to Lender shall be a default under this loan and vice versa.'. 

OTHER COLLATERAL. Borrower acknowledges this Note Is also secured by the following where applicable: Commercial Security Agreement, 
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Assignment, Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated June 21, 2007 and is secured by the Mortgage dated June 14, 2006, recorded in 
Instrument No. 982083 and the Assignment of Rents dated June 14, 2006, recorded In Instrument No. 982084 In the Office of the Judge of Probate, 
Baldwin County. Alabama. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives, successors 
and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES- Please notify US if we report any inaccurate 
information about your account(s) to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent to us at 
the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude Lender’s 
right to declare payment of this Note on Its demand- If any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Borrower 
does not agree or Intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive (collectively referred to 
herein as “charge or collecr), any amount in the nature of Interest or in the nature of a fee for this loan, which would in any way or event (Including 
demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum Lender would be permitted to charge or 
collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or unauthorized fee shall, instead of anything stated to 
the contrary, be applied first to reduce the principal balance of this loan, and when the principal has been paid in full, be refunded to Borrower. Lender 
may delay or forgo enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees 
or endorses this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of 
this Note, and unless otherwise expressly stated In writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or 
endorser, shall be released from liability. All such parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or 
release any party or guarantor or collateral; or impair, fall to realize upon or perfect Lender's security interest in the collateral; and take any other action 
deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the 
consent of or notice to anyone other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO 
THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


SOUTHERN MAGNOLIA HOMES, LLC 


WOLF^REEK INDUSTRIES, INC., Manager of Southern Magnolia Homes, LLC 

By( 


Clarence E. Burke, Jr., President of Wolf Creek 

Industries, Inc. 


UL9ER PRO V»r iUOO OW *h«i ScOlKr*. Ira. 3)00 


FfctfO ffcwno) - FL vlCFWUOlO.FC TfVIMM PR-OEKRAi. 
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ASSIGNMENT OF NOTE, MORTGAGE AND LOAN DOCUMENTS 


THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7* Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples First”), and appointed the Assignor as the receiver of Peoples 
First. 


WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation (“FDIC”), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated July 08. 2008. executed by Southern Magnolia Homes, LLC 
(the “Borrower”), in the original principal amount of Two Hundred Eighty-Nine Thousand Eight Hundred Eighty- 
Eight and 23/100 Dollars fS289.888.23’) in favor of Peoples First (hereinafter referred to as the “Note”); 

B. That certain Mortgage dated June 14, 2006. granted by the Borrower to Peoples First, and 
recorded as Official Records Instrument # 982083. all of the public records of Baldwin County, Alabama, with 
respect to the real property described therein (hereinafter collectively referred to as the “Mortgage”), which 
Mortgage secures the repayment of the Note; 

C. That certain Business Loan Agreement dated July 08. 2008 . by and between Peoples First and 
Borrower (hereinafter referred to as the “Loan Agreement”); 

D. That certain Commercial Guaranty dated July 08. 2008. from Wolf Creek Industries. Inc., and that 
certain Commercial Guaranty dated July 08. 2008 . from Clarence E. Burke. Jr ., in favor of Peoples First (hereinafter 
referred to as the “Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Florida Secured 

Transaction Registry on N/A . bearing Instrument No._, and recorded in Official Records Book_, Page 

_, of the public records of_County, Florida (hereinafter collectively referred to as the “Financing 

Statements”); 

F. That certain Loan Policy of Title Insurance dated June 19. 2006. issued by First American Title 
Insurance Company, Loan Policy # FA-31-1082858. in the amount of S 290.000.00 (hereinafter referred to as the 
“Title Policy”); 

G. That certain Assignment of Rents from Southern Magnolia Homes. LLC, dated June 14. 2006 . and 
recorded as Official Record Instrument #982084. of the public records of Baldwin. County, Alabama (hereinafter 
referred to as the “ Assignment of Rents '”!: 

H. Any and all claims, actions, causes of action, choses of action, judgments, demands, rights, 
damages and liens, together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon that certain loan evidenced 

by the Note and Mortgage above, and/or which are the subject matter of the action filed in the N/A Court,_ 

County, case-styled_, Case Number_(the “Claims”). 

The documents identified in paragraph(s) C, D, F and G above are hereinafter collectively referred to as 
the “Collateral Documents.” 
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NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged, Assignor hereby agrees as follows: 

1. Assignment of Note. Mortgage and Collateral Documents. Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith. Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the “Loan 
Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FD1C in its corporate capacity or as Receiver. 

5. Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of April 19,2010. 


FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 


BANK, PANAMA CITY, FLORIDA, organized under the 
laws of ths-Urrited States of America 


By:_ 

Name: Regina Mf Lawrence 
Title: Attomey-in-Fact 


za^ 

M; Lawr 




STATE OF MISSISSIPPI 
COUNTY OF HARRISON 

Personally appeared before me, the undersigned authority in and for the said county and state, on this the 
19th day of April, 2010, within my jurisdiction, the within named Regina M. Lawrence, who (check one) X is 

personally known to me or _ has provided me with (insert type of identification) 

_ as satisfactory evidence that he/she is the person who executed this 

instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA, a corporation organized under the laws of the United States of America, and that for and on 
behalf of the said corporation, and as its act and deed, she executed the above and foregoing instrument, after first 



JAXU396223J 
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COMMERCIAL GUARANTY 
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Borrower: Southern Magnolia Homes, LLC 

P. O. Box 1629 

Foley, AL 36536 

Guarantor: Wolf Creek Industries, Inc. 

P. O. Box 1629 

Foley, AL 36536 

Lender: Peoples First Community Bank 

CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees full 
and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make any 
payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or deduction or 
counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word ‘Indebtedness- as used in this Guaranty means all of the principal amount outstanding from time to time and at any one or 
more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable attorneys fees, 
arising from any and all debts, liabilities and obfigatlons that Borrower individually or collectively or interchangeably with others, owes or will owe Lender 
under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and substitutions of the Note and 
Related Documents. 

II Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties shall 
be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or Invalidate any such other guaranties. Guarantor’s 
liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words “Guarantor’s Share of the Indebtedness - as used in this Guaranty mean 100.000% of 
all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable attorneys' fees whether 
or not there Is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor’s Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from any other source 
including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by anyone other than 
Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any notice 
to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER, Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease equipment or 
other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, Including increases and decreases 
of the rate of Interest on the Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold 
security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any 
such security, with or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's 
sureties, endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including without 
limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion may determine, 
(G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is executed at 
Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; (D) the provisions 
of this Guaranty do not conflict with or result in a default under any agreement or other Instrument binding upon Guarantor and do not result in a 
violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of Guarantor’s assets, or any interest therein; 
(F) upon Lender's request, Guarantor will provide to Lender financial and credit Information in form acceptable to Lender, and all such financial 

information which currently has been, and all future financial information which will be provided to Lender Is and will be true and correct in all material 

respects and fairly present Guarantor’s financial condition as of the dates the financial information is provided; (G) no material adverse change has 
occurred In Guarantor's financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantor's financial condition; (H) no litigation, claim, investigation, administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor is pending or threatened; (I) Lender has made no representation to Guarantor as to the 
creditworthiness of Borrower; and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrower’s financial condition. Guarantor agrees to keep adequately informed from such means of any facts, events, or circumstances which 
might in any way affect Guarantor’s risks under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantors balance sheet 

and Income statement for the year ended, prepared by Guarantor In form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended, 

Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All Financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, 
or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional loans or obligations, (C) to resort for 
payment or to proceed directly or at once against any person, including Borrower or any other guarantor; (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue any othBr remedy within Lender’s power; or (F) 
to commit any act or omission of any kind, or at any time, with respect to any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or defenses 
arising by reason of (A) any ‘one action' or ‘anti-deficiency" law or any other law which may prevent Lender from bringing any action, including a 
claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, either judicially or by exercise 
of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor’s subrogation rights or Guarantors 
rights to proceed against Borrower lor reimbursement, including without limitation, ary loss of rights Guarantor may suffer by reason of any law limiting, 
qualifying, or discharging the Indebtedness; (C) any disability or other defense of Borrower, of any other guarantor, or of any other person, or by 
reason of the cessation of Borrower’s liability from any cause whatsoever, other than payment in full In legal tender, of the Indebtedness; (D) any right 
to claim discharge of the Indebtedness on the basis of unjustified Impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at 
any time any action or suit brought by Lender against Guarantor is commenced, there is outstanding Indebtedness which is not barred by any 
applicable statute of limitations; or (F) any defenses given to guarantors at law or in equity other than actual payment and performance of the 
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Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is 
forced to remit the amount of that payment to Borrower's trustee In bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors, the Indebtedness shall be considered unpaid lor the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the Borrower, the 
Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is made 
with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and not contrary to 
public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be effective only to the 
extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in aJI Guarantor’s accounts with Lender {whether 
checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
In the future. However, ihis does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Guarantor 
authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes Insolvent. 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that Lender 
may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, through bankruptcy, by 
an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee in bankruptcy of Borrower; provided however, that such 
assignment shall be effective only for the purpose of assuring to Lender full payment in legal tender of the Indebtedness. If Lender so requests, any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender. Guarantor agrees, and Lender Is hereby authorized, In the name of Guarantor, from time 
to time to tile financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect, preserve and enforce Its rights under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes Ihe entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, Including Lender's reasonable attorneys 
fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses include Lender's reasonable 
attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Caption Headings. Caption headings In this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. This Guaranty has been accepted by Lender In the State of 
Florida. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, claims, 
damages, and costs (including Lender’s attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties, 
representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall be 
deemed to have been used In the plural where the context and construction so require; and where there is more than one Borrower named in this 
Guaranty or when this Guaranty Is executed by more than one Guarantor, the words “Borrower" and “Guarantor" respectively shall mean all and 
any one or more of them. The words "Guarantor,* “Borrower," and "Lender* Include the heirs, successors, assigns, and transferees of each of 
them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even if a provision of this Guaranty 
may be found to be invalid or unenforceable. If any one or more of Borrower or Guarantor are corporations, partnerships, limited liability 
companies, or similar entities, it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers, directors, 
partners, managers, or other agents acting or purporting to act on their behalf, and any indebtedness made or created in reliance upon the 
professed exercise Of such powers shall be guaranteed under this Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, 
when deposited in the United States mall, as first class, certified or registered mail postage prepaid, directed to the addresses shown near the 
beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to the other parties, 
specifying that the purpose of the notice is to change the party’s address. For notice purposes, Guarantor agrees to keep Lender informed at all 
times of Guarantor's current address. Unless otherwise provided or required by law, If there Is more than one Guarantor, any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between Lender and Guarantor, 
shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions. Whenever the consent of 
Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be binding 
upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

CROSS-COLLATERALIZATION. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest In Guarantor's primary residence or Guarantor’s household goods and furnishings are excepted, unless specifically 
referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINmONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically stated to 
the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms used in the 
singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Southern Magnolia Homes, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word “Guarantor" means everyone signing this Guaranty, including without limitation Wolf Creek Industries, Inc., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words “Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as more 
particularly described in this Guaranty. 
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Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness' means Borrower’s indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated July 8, 2008, In the original principal amount of $289,886.23 from Borrower to Lender, 
together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the promissory note or 
agreement. 

Related Documents. The words “Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THISjpUARANTY IS DATED JULY 8, 2008. 

GUARANTOR: 



lice E. Burke, Jr., President of Wolf Creek 

Industries, Inc. 


CORPORATE ACKNOWLEDGMENT 


STATE OF LUOMMk _ ) 

_ ' ) SS 

COUNTY OF _ ) 


The foregoing instrument was acknowledged before me this _ 




_ day of _ 






by Clarence V Burke, Jr., President of Wolf Creek Industries, !nc„ an Alabama corporation, on bbkialf of corporation. He or she is personally 
known to ma or has produced_as identification and did / did not take an oath. 


• tor-4 1 


v.'.ivwr i.'r.'tiw 


f _ •} Vf-ify/iV- 




V r \ W.\ '' 


~tT\ _ 

(Signature of Person Taking Acknowledgment) 

*~T*fVT _ 

(Name of Acknowledger Typed, Printed or Stamped) 


(Title or Rank) 


(Serial Number, if any) 


Al Fkmine - FI w.rcf hLPV'EJB PC TR-S64M PtVOPNERAL 


LASER PRO Loning. Ve< 5 as 00 DW Co*. Hirierd rtruncW SoUion*. 'TO. I8S7, 2»a 
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References in the shadod area are tor Lender's use only and do not limit the applicability of ihls document to any particular loan or item. 

Any item above containing has been omitted due to text length limitations. 


Borrower: Southern Magnolia Homes, LLC Lender: Peoples First Community Bank 

P. O. Box 1629 CORPORATE CENTER 

Foley, AL 36536 PO Box 59950 

1022 W 23rd St 
Panama City, FL 32412 

Guarantor: Clarence E. Burke, Jr. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees lull 
and punctual payment and satisfaction ol Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender 
can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make any 
payments to Lender or its order, on demand, In legal tender of the United States of America, in same-day funds, without set-off or deduction or 
counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word “Indebtedness" as used In this Guaranty means all of the principal amount outstanding from time to time and at any one or 
more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable attorneys’ fees, 
arising from any and all debts, liabilities and obligations that Borrower Individually or collectively or interchangeably with others, owes or will owe Lender 
under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and substitutions of the Note and 
Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties shall 
be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. Guarantor's 
liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words ‘Guarantor's Share of the Indebtedness 1 as used in this Guaranty mean 100.000% of 
aJ) the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable attorneys' fees whether 
or not there Is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's Share of 
the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from any other source 
Including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by anyone other than 
Guarantor, or reductions by operation of law, judicial order or equitable principles, Lender has the sole and absolute discretion to determine how sums 
shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any notice 
to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and all of 
Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any other 
guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more 
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease equipment or 
other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise 
change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, Including increases and decreases 
of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold 
security for the payment of this Guaranty ot the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any 
such security, with or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's 
sureties, endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including without 
limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender In its discretion may determine; 
(G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; .and (H) to assign or transfer this Guaranty In whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or agreements 
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is executed at 
Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter Into this Guaranty; (D) the provisions 
ol this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor and do not result in a 
violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of Guarantor’s assets, or any interest therein; 
(F) upon Lender’s request, Guarantor will provide to Lender financial and credit Information in form acceptable to Lender, and all such financial 
Information which currently has been, and all future financial information which will be provided to Lender is and will be true and correct in all material 
respects and fairly present Guarantor's financial condition as of the dates the financial information is provided; (G) no material adverse change has 
occurred in Guarantor’s financial condition since the date of the most recent financial statements provided to Lender and no event has occurred which 
may materially adversely affect Guarantor's financial condition; (H) no litigation, claim, Investigation, administrative proceeding or similar action 
(including those for unpaid taxes) against Guarantor Is pending or threatened; (I) Lender has made no representation to Guarantor as lo the 
creditworthiness of Borrower; and (J) Guarantor has established adequate means of obtaining from Borrower on a continuing basis information 
regarding Borrower’s financial condition. Guarantor agrees to keep adequately informed from such means of any facts, events, or circumstances which 
might in any way affect Guarantor's risks under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees lo furnish Lender with the following: 

Annual Statements. As soon as available, but In no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance sheet 
and Income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period ended, 
Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending money or to 
extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any nonpayment of the 
Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, 
or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional loans or obligations; (C) to resort for 
payment or to proceed directly or at once against any person, including Borrower or any other guarantor; (D) to proceed directly against or exhaust 
any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue any other remedy within Lender’s power, or (F) 
to commit any act or omission of any kind, or at any time, with respect to any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral Including, but not limited to, any rights or defenses 
arising by reason of (A) any 'one action’ or "anti-deficiency" law or any other law which may prevent Lender from bringing any action, including a 
claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, either judicially or by exercise 
of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects Guarantor's subrogation rights or Guarantor’s 
rights to proceed against Borrower tor reimbursement, including without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, 
qualifying, or discharging the Indebtedness; (C) any disability or other defense of Borrower, of any other guarantor, or of any other person, or by 
reason of the cessation of Borrower's liability from any cause whatsoever, other than payment in full in legal tender, of the Indebtedness; (D) any right 
to claim discharge of the Indebtedness on the basis ot unjustified impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at 
any time any action or suit brought by Lender against Guarantor is commenced, there is outstanding Indebtedness which is not barred by any 
applicable statute of limitations; or (F) any defenses given to guarantors at law or in equity other than actual payment and performance of the 
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Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender ts 
forced to remit the amount of that payment to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law 
for the relief of debtors, the Indebtedness shall be considered unpaid tor the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any lime any deductions to the amount guaranteed under this Guaranty for any claim of 
setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the Borrower, the 
Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above Is made 
with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and not contrary to 
public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be effective only to the 
extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open 
in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Guarantor 
authorizes Lender, to the extent permitted by applicable law, to hold these funds if there Is a default, and Lender may apply the funds in these accounts 
to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, 
shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes insolvent. 
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that Lender 
may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, through bankruptcy, by 
an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both 
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor does hereby assign to Lender all 
claims which it may have or acquire against Borrower or against any assignee or trustee in bankruptcy of Borrower; provided however, that such 
assignment shall be effective only for the purpose of assuring to Lender full payment In legal tender of the Indebtedness. If Lender so requests, any 
notes or credit agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same 
are subject to this Guaranty and shall be delivered to Lender. Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time 
to time to file financing statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary 
or appropriate to perfect, presen/e and enforce its rights under this Guaranty. 

GARNISHMENT. Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor’s disposable earnings, in 
accordance with Section 222.11, Florida Stalutes, in order to satisfy, in whole or In pari, any money judgment entered In favor of Lender. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the 
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by the party 
or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all ol Lender’s costs and expenses, including Lender’s reasonable attorneys’ 
fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s reasonable 
attorneys’ fees and legal expenses whether or not there is a lawsuit, Including reasonable attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or Injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. This Guaranty has been accepted by Lender in the State of 
Florida. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State of 
Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parof 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, claims, 
damages, and costs (including Lender’s attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties, 
representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall be 
deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower named in this 
Guaranty or when this Guaranty is executed by more than one Guarantor, the words ’Borrower' 1 and ’Guarantor" respectively shall mean all and 
any one or more of them. The words "Guarantor," ‘Borrower,’ and "Lender" Include the heirs, successors, assigns, and transferees of each of 
them. If a court finds that any provision of this Guaranty Is not valid or should not be enforced, that fact by itself will not mean that the rest of this 
Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even if a provision of this Guaranty 
may be found to be invalid or unenforceable. If any one or more of Borrower or Guarantor are corporations, partnerships, limited liability 
companies, or similar entities, it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the officers, directors, 
partners, managers, or other agents acting or purporting to act on their behalf, and any indebtedness made or created in reliance upon the 
professed exercise ot such powers shall be guaranteed under this Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, 
when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown near ttie 
beginning ol this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to the other parties, 
specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep Lender informed at all 
times of Guarantor’s current address. Unless otherwise provided or required by law, if there Is more than one Guarantor, any notice given by 
Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right A 
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance 
with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between Lender and Guarantor, 
shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions. Whenever the consent of 
Lender is required under this Guaranty, the granting of such consent by Lender in any Instance shall not constitute continuing consent to 
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be binding 
upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury, Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

CROSS-COLLATERALIZATION. ’All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless specifically 
referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically stated to 
the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms used in the 
singular shall Include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined In this 
Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Southern Magnolia Homes, LLC and includes all co-signers and co-makers signing the Note and ail their 
successors and assigns. 

GAAP. The word ’GAAP“ means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each case, 
any signer’s successors and assigns. 
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Guarantor’* Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness' mean Guarantor's indebtedness to Lender as more 
particularly described in this Guaranty. 

Guaranty. The word “Guaranty" means this guaranty from Guarantor to Lender. 

indebtedness. The word "Indebtedness' means Borrower’s indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word 'Note" means the promissory note dated July 8, 2008, In the original principal amount of $289,888.23 from Borrower to Lender, 
together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions tor the promissory note or 
agreement. 

Related Documents. The words “Related Documents' mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTlV^fTOIS GUARANTY IS DATED JULY 8, 2008. 

GUARANTOR: 


X V: ■ 

Clarence E. Burke, Jr. 


INDIVIDUAL ACKNOWLEDGMENT 

STATE OF L lloJOfth yl _ ) 

COUNTY OF Bk' d _ ) 


The foregoing Instrument was acknowledged before me this H _day of 

by Clarence E. Burke, Jr., who is personally known to me or who has produced _ 

not take an oath. 




_ 20 0< % _ 

as identification and did / did 







(Signature of Person Taking Acknowledgment) 

rr-.-ft. rve. ~tfct u. rr\ _ 

(Naira of Acknowledger Typed, Printed or Stamped) 


(Title or Rank) 


(Serial Number, if any) 


LASER PRO L»ndng. Vm S UOdc&l Civ. Hakarrl Flmndil Srkwn, Ik IMT. SC06 AJ WtfUi A—r.«J . FL - \CPALPl'OO fg TR KK4 PR-0E*RAL 
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Principal 

Loan Date 

Maturity 

Loan No 

-Call / Cell 

Account 

Officer 

Initials 

4915,000.00 

01-27-2009 

01-27-2010 

520595468 



BW 



References in the boxes above arc for Lender's use only and do not limit the applicability of this document to any particular loan or item, 
_Any item above containing "** *" has been omitted due to text length limitations 


Borrower: Wolf Creek Industries, Inc. Lender: Peoples First Community Bank 

P.O. Box 1629 CREIGHTON ROAD 

Foley, AL 36536 940 CREIGHTON RO 

PENSACOLA, FL 32504 


Principal Amount: $915,000.00 Initial Rate: 5.500% Date of Note: January 27, 2009 

PROMISE TO PAY. Wolf Creek Industries, Inc. ("Borrower ) promises to pay to Peoples First Community Bank ("Lender"), or order, in lawful 
money of the United States of America, the principal amount of Nins Hundred Fifteen Thousand & 00/100 Dollars ($915,000.00) or so much as 
may be outstanding, together with interest on the unpaid outstanding principal balance of each advance. Interest shall be calculated from the 
date of each advance until repayment of each advance. 

PAYMENT. Borrower will pay this loan in full immediately upon Lender's demand. If no demand is made. Borrower will pay this loan in one 
payment of all outstanding principal plus all accrued unpaid interest on January 27, 2010. In addition, Borrower will pay regular monthly 
payments of all accrued unpaid interest due as of each payment date, beginning February 27, 2009, with all subsequent interest payments to be 
due on the same day of each month after that. Unless otherwise agreed or required by applicable law, payments will be applied first to any 
accrued unpaid interest; then to principal; then to any unpaid collection costs; and then to any late charges. The annual interest rate tor this 
Note is computed on a 365/360 basis; that is, by applying the ratio of the annual interest rate aver a year of 360 days, multiplied by the 
outstanding principal balance, multiplied by the actual number of days the principal balance is outstanding. Borrower will pay Lender at Lender's 
address shown above or at such other place as Lender may designate in writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the the New York Wad Street Journal Prime Rate (the "Index"). The Index is not necessarily the lowest rate charged by lender on its 
loans. If the Index becomes unavailable during the term of this loan. Lender may designate a substitute index after notifying Borrower. Lender 
will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well. The Index currently is 3.250% per annum. The interest rate to be 
applied to the unpaid principal balance during this Note will be at a rate of 0.750 percentage points over the Index, adjusted if necessary for any 
minimum and maximum rate limitations described below, resulting in an initial rate of 5-500% per annum. NOTICE; Under no circumstances 
will the effective rate of interest on this Note be less than 5.500% per annum or more than (except for any higher default rate shown below) the 
lesser of 9.500% per annum or the maximum rate allowed by applicable law. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not. unless 
agreed to by Lender in writing, relieve Borrower of Borrower’s obligation to continue to make payments of accrued unpaid interest- Rather, early 
payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked "paid in full”, "without recourse", or 
similar language. If Borrower sends such a payment. Lender may accept it without losing any of Lender's rights under this Note, and Borrower 
will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including any check 
or other payment instrument that indicates that the payment constitutes "payment in full" of the amount owed or that is tendered with other 
conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, CREIGHTON 
ROAD, 940 CREIGHTON RD, PENSACOLA, FL 32504. 

LATE CHARGE. If a payment is 1 5 days or more late, Borrower will be charged 5.000% of the regularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum. However, in no event will the interest rate exceed the maximum interest rate limitations under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereafter. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a 
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender, However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Change In Ownership. Any change in ownership of twenty-five percent (25%) or more of the common stock of Borrower. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after receiving written notice from 
Lender demanding cure of such default: (1) cures the default within thirty [30} days; or (2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default. Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law. Lender's reasonable attorneys' fees 
and Lender's legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law. Borrower 
also will pay any court costs, in addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to its conflicts of law provisions. This Note has been accepted by Lender in the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of ESCAMBIA 
County, State of Florida. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable taw, to charge of setoff all sums owing on the indebtedness against any 
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and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender’s charge and setoff 
rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County, State of Alabama. 

LINE OF CREDIT. This Note evidences a revolving line of credit. Advances under this Note, as well as directions for payment from Borrower s 
accounts, may be requested orally or in writing by Borrower or by an authorized person. Lender may, but need not, require that all ora) requests 
be confirmed in writing. Borrower agrees to be liable for all sums either: (A) advanced in accordance with the instructions of an authorized 
person or (B) credited to any of Borrower’s accounts with Lender. The unpaid principal balance owing on this Note at any time may be 
evidenced by endorsements on this Note or by Lender's internal records, including daily computer print-outs. 

CROSS-COLLATERALIZATION, "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower’s primary residence or Borrower's household goods and furnishings are excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa.". 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement, 
Assignment, Pledge or other security instrument, all of even date hereof. 

ZERO BALANCE FOR PERIOD OF THIRTY DAYS. During the period of this loan, not less than thirty days and not more than 12 months, The 
balance of this loan must be at zero for a period of not less than thirty consecutive days. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated December 27, 2007 and is secured by the Mortgage and Security 
Agreement dated December 20, 1999, recorded in Instrument Number 526068 in the Office of the Judge of Probate of Baldwin County, 
Alabama: Note and Mortgage Modification Agreement dated August 3, 2001, recorded in instrument Number 625771 in the Office of the Judge 
of Probate of Baldwin County, Alabama and the Substitution of Collateral dated April 10, 2006, recorded in instrument Number 969583 in the 
Office of tne Judge of Probate of Baldwin County, Alabama. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us if we report any inaccurate 
information about your account(s) to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent to 
us at the following address: Peoples First Community Bank P.0. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect”), any amount in the nature of interest or in the nature of a fee for this loan, which would in 
any way of event (including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this Joan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral; or 
impair, fail to realize upon or perfect Lender’s security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 



Industries, Inc. 
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PREPARED BY, RECORD & RETURN TO: 

Hancock Bank 
Attn. Lending Services 


P.O. Box 59950 
Panama City, FL 32412 


ASSIGNMENT OF NOTE, MORTGAGE AND LOAN DOCUMENTS 


(v 030510) 


THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 
2009, by and between the FEDERAL DEPOSIT INSURANCE CORPORATION, 
RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA CITY, FLORIDA, 
organized under the laws of the United States of America ("Assignor"), having an address of 
1601 Bryan Street, Suite 1700, Dallas, Texas 7520-1, Attention: Settlement Manager, and 
HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7 th 
Floor, Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal 
Deposit Insurance Act, 12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift 
Supervision closed the operations of Peoples First Community Bank, Panama City, Florida 
(“Peoples First”), and appointed the Assignor as the receiver of Peoples First. 

WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the 
assets of Peoples First in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, m accordance with that certain Purchase 
and Assumption Agreement (Modified Whole Bank, All Deposits) dated December 18,2009 (the 
“Purchase Agreement”), by and among the Assignor, Assignee and the Federal Deposit 
Insurance Corporation (“FDIC”), the Assignor sold certain assets of Peoples First to Assignee, 
including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated January 27, 2009 executed by Wolf Creek 
Industries, Inc. (the “Borrower”), in the original principal amount of Nine Hundred Fifteen 
Thousand and 00/100 Dollars ($915,000.00) in favor of Peoples First (hereinafter referred to as 
the “Note”); 

B. That certain Mortgage and Security Agreement dated December 20, 1999, granted 
by the Borrower to Peoples First, and recorded in Official Records Book as Instrument Number 
526068, as amended by Note and Mortgage Modification Agreement dated August 3, 2001, and 
recorded in Official Records Book as Instrument #625771, as amended by Substitution of 
Collateral dated April 10, 2006 and recorded in Official Records Book as Instrument #969583, 
all of the public records of Baldwin County, Alabama, with respect to the real property described 
therein (hereinafter collectively referred to as the “Mortgage”), which Mortgage secures the 
repayment of the Note; 
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: C. That certain Business Loan Agreement dated January 27, 2009, by and between 
Peoples First and Borrower (hereinafter referred to as the “Loan Agreement”); 

D. That certain Commercial Guaranty dated January 27, 2009, from Clarence E. 
Burke, Jr., in favor of Peoples First (hereinafter referred to as the “Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the 

Florida Secured Transaction Registry on N/A _, _, bearing 

Instrument No. _ and recorded m Official Records Book _, page 

_, of the public records of_County, Florida (hereinafter collectively referred to 

as the “Financing Statements”); and 

F. That certain Loan Policy of Title Insurance dated N/A _, issued by 

_ Title Insurance Company, Loan Policy #_ in the amount of 

$_ t _(hereinafter referred to as the “Title Policy”). 

G. That certain N/A _ from _, dated 

_,_(hereinafter referred to as the “_”). 

H. Any and all claims, actions, causes of action, choses of action, judgments, 
demands, rights, damages and liens, together with the right to seek reimbursement of attorney’s 
fees, costs or other expenses of any nature whatsoever, whether known or unknown, arising 
from, relating to or based upon that certain loan evidenced by the Note and Mortgage above, 

and/or which are the subject matter of the action filed in the N/A _Court,_ 

County, case-styled __Case Number _ (the 

“Claims”). 

The documents identified in paragraphs B, C and D above are hereinafter collectively 
referred to as the “Collateral Documents.” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, 
receipt of which is hereby acknowledged. Assignor hereby agrees as follows: 

I. Assignment of Note, Mortgage and Collateral Documents. Assignor hereby 
unconditionally grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest 
in th"e“Note, _ Mortgage' and Collateral “Documents, including all of Assignor’s fight to receive 
payments of principal and interest under the Note. Concurrently herewith, Assignor has 
endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, 
and assigns to Assignee all Assignor’s right, title and interest in all other documents or 
agreements entered into by Peoples First (or its predecessor) in connection with or related to the 
loan evidenced by the Note, Mortgage and Collateral Documents (hereinafter referred to 
collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively 
as the “Loan Documents.” 


-2- 
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3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and 
assigns to Assignee all of Assignor’s nght, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full 
power to sell and assign the Loan Documents to the Assignee. Assignor has made no prior 
assignment or pledge of the Loan Documents. This Assignment is made without recourse, 
representation or warranty, express or implied, by the FDIC in its corporate capacity or as 
Receiver. 

5. Successors and Assigns . This Assignment shall mure to the benefit of the 
successors and assigns of Assignor and Assignee, and be binding upon the successors and 
assigns of Assignor and Assignee. 


IN 'WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of 
March 18, 2010. 


FEDERAL DEPOSIT INSURANCE 
CORPORATION, AS RECEIVER FOR 
PEOPLES FIRST COMMUNITY BANK, 
PANAMA CITY, FLORIDA, organized under 



ted States of America 


- - 

Name: I^eginarviCLawrence 


Title: Attomey-in-Fact 


STATE OF FLORIDA 
COUNTY OF Bay 


On the 18th day of March, 2010, before me, the undersigned, personally appeared 
Regina M. Lawrence, the Attomey-in-Fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY 
BANK, PANAM A CITY, FLORIDA, orTbehalf ofIhe’corporation, who is '(check one) X 

is personally known to me or_ has provided me with (insert type of identification) 

_as satisfactory evidence that he/she is the person who 

executed this instrument. 




4 e ,f Notary Public - State of Florida 


DESIREE D. M0ATES 


My Comm. Expires Aug 18,2013 
Commission # DO 917935 


■qp m w 


H P 


Notary Public, Acting in the State and County 

My Commission Expires: (See Notary Seal) 
My Commission Number is:(See Notary Seal) 


- 3 - 
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Principal 

Loan Date 

Maturity 

Loan No 

Call/Coll ; 

Account 

Officer 

BW 

; Initials 

References in the 

boxes above are 
Any iten 

or Lender's use only and do not limit The applicability of this document to any particular loan or item, 
above containing “***" has been omitted due to text length limitations. 


Borrower: 

Wolf Creek Industries, Inc. 

P.O. Box 1629 

Foley, AL 36536 

Lender: Peoples First Community Bank 

CREIGHTON ROAD 

940 CREIGHTON RD 
PENSACOLA, FL 32504 

Guarantor: 

Clarence E. Burke, Jr. 

P.O. Box 1629 

Foley, AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness, Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness'' as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shali be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor, After a determination, Guarantor s 
Share of tne Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT 
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE 
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. This Guaranty covers a revolving line of credit 
and it is specifically anticipated that fluctuations will occur in the aggregate amount of the Indebtedness. Guarantor specifically acknowledges 
and agrees that fluctuations in the amount of the Indebtedness, even to zero dollars ($ 0.00), shall not constitute a termination of this Guaranty- 
Guarantor's liability under this Guaranty shall terminate only upon (A) termination in writing by Borrower and Lender of the line of credit, (B) 
payment of the Indebtedness in full in legal tender, and (C) payment in full in legal tender of all of Guarantor's other obligations under this 
Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; <E> to determine how, when and what application of payments and credits shall be made on the indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable TO Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition, Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty 130) days after the end of each fiscal year, Guarantor s balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaciion on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or oaligations; iC) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person, IE) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 
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Guarantor also waives any and all rights or defenses based on suretyship cr impairment of collateral including, out not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may p.event Lender from bringing any 
action including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale: (Bl any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss o 
rights Guarantor may suffer by reason of any law limiling, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
than payment in full in legal lender, of the Indebtedness: (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness: (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, (here is outstanding Indebtedness which is nol barred by any applicable statute of limitations; or (FI any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any lime any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 


GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees That each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 


under this Guaranty. 


GARNISHMENT. Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor’s disposable 
earnings, in accordance with Section 222.1 1, Florida Statutes, in order to satisfy, in whole or in part, any money judgment entered in favor of 
Lender. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the; matters set forth in this Guaranty, No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees: Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender s reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender’s reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction!, appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of ESCAMBIA 
County, State of Florida. 

Integration, Guarantor further agrees that Guarantor has read and fully understands the terms of This Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor” 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and Lender include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender s right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is requited and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury, Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 
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Cross-Collateralization. "Ail other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor’s household goods and furnishings are excepted, unless 
specifically referenced herein, A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.' . 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may requ.re. Words and terms not otherw.se 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower, The word "Borrower" means Wolf Creek industries, Inc. and includes all co-signers and co-makers signiny the Note and all their 
successors and assigns. 

GAAP. The word "GAAP” means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor’s indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated January 27, 2009, in the original principal amount of $915,000.00 from 
Borrower to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THISH3UARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTiqW^TfYLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
GUARANTY IS DATED JANUARY 27, 2009. 



Clarence E. Burke, Jr. 


EFFECTIVE_THI^ 

GUAR/yjtOR 
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PROMISSORY NOTE 
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Loan Date 

Maturity 

loan No 
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Initials 

$3,277,665.02 

06-29-2009 

06-29-2011 

4914107 



WISEB 

• .' 


References Ir» the boxes above are for Lender's use only end do not limit the applicability of this document to any particular loan or item. 

_Any item above containing ,, » WWM has been omitted due to text length limitations. _ 


Borrower: Country Club Development, LLC 

14747 Underwood Rd. 
Summerdale, AL 36580 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Principal Amount: $3,277,665.02 Date of Note: June 29, 2009 

PROMISE TO PAY. Country Club Development, LLC {"Borrower") promises to pay to Peoples First Community Bank {"Lender''), or order, In 
lawful money of the United States of America, the principal amount of Three Million Two Hundred Seventy-seven Thousand Six Hundred 
Sixty-five & 02/100 Dollara {$3,277,665.02), together with interest on the unpaid principal balance from June 29, 2009. until paid In full. 
PAYMENT. Borrower will pay this loan In full immediately upon Lender's demand. If no demand In made, Borrower will pay this loan in one 
principal payment of $3,277,665.02 plus Interest on June 29, 2011. This payment due on June 29, 2011, will be for all principal and all 
accrued interest not yet paid. In addition, Borrower will pay regular monthly payments of all accrued unpaid Interest due as of each payment 
date, beginning July 29, 2009, with all subsequent Interest payments to be due on the same day of each month after that. Unless otherwise 
agreed or required by applicable law, payments will be applied first to any accrued unpaid interest; then to principal; then to any unpaid 
collection costs; and then to any late charges. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may 
designate In writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the the New York Wall Street Journal Prime Rate (the "Index"). The index is not necessarily the lowest rate charged by Lender on its 
loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitJte index after notifying Borrower. Lender 
will tell Borrower the current Index rate upon Borrower’s request. The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well. The Index currently Is 3.250% per annum. Interest on the unpaid 
principal balance of this Note will be calculated as described in the "INTEREST CALCULATION METHOD" paragraph using a rate of 0.750 
percentage points over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial 
rate of 4.000% per annum based on a year of 360 days. NOTICE: Under no circumstances wilt the effective rate of interest on this Note be 
less than 4.000% per annum or more than (except for any higher default rate shown below) the lesser of 8.000% per annum or the maximum 
rate allowed by applicable law. 

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 basis; that Is, by applying the ratio of the Interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance Is 
outstanding. All Interest payable under this Note is computed using this method. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not, unless 
agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather, 
early payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked "paid in full", "without recourse", 
or similar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender’s rights under this Note, and 
Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including 
any check or other payment instrument that indicates that the payment constitutes "payment in full” of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER, PO Box 59950, 1022 W 23rd St., Panama City, FL 32412. 

LATE CHARGE. If a payment is 15 days or more late. Borrower will be charged 5.000% of the regulaly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However, in no event will the interest rate exceed the maximum interest rate limitations 
under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower’s behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at th€'- time made or furnished or becomes false 
or misleading at any time thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continues is made), any member withdraws from 
Borrower, or any other termination of Borrower’s existence as a going business or the death of any member, the insolvency of Borrower, 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Elorrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity, Lender in good faith believes itseff insecure. 

Cure Provisions. If any default, other than a default In payment is curable and if Borrower has rot been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to 
Borrower demanding cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under tiis Note and all accrued unpaid interest 
immediately due. and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note If Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender's reasonable attorneys’ fees 
and Lender's legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower 
also wilt pay any court costs, in addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other, 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to its conflicts of law provisions. This Note has been accepted by Lender in the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, State 
of Florida. 
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RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This Includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not indude any IRA or Keogh accounts, or any trust accourts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any 
and all such accounts, and, at Lender’s option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff 
rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County, State of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower's primary residence or Borrower's household goods and furnishings a-e excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa.". 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement, 
Assignment. Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated December 6, 2007 as modified by Note Modification Agreements dated 
January 8, 2009 and February 6. 2009 and is secured by that certain Mortgage dated April 14, 2006 and recorded in Instrument #972619 filed 
in the Office of the Judge of Probate of Baldwin County, Alabama. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrowers heirs, persona! representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTiFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify US if we report any inaccurate 
information about your accourtt(s) to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent to 
us at the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note Is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend to contract fcr, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect"), any amount in the nature of interest or in the nature of a fee for this loan, which would in 
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Noto, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral; or 
impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE, 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


COUNTRY CLUB DEVELOPMENT, LLC 


MAGNOLIA RIVER MANAGEMENT, LLC, Manager of Country Club Development, LLC 




Burke, Jr., President of Summit 


Construction Company, Inc. 




If 5.45.0D.OO* Cop. Hi/frnd rwnoil Sok>«ru. Inc. IW'. 200’S 


• KFI'IPJ.CJO.PC r»MS2S7 
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RECORD & RETURN TO : 

Hancock Bank 
ATTN : Lending Services 
P O Box 4020 
Gulfport, MS 39502 



PREPARED BY: Stephanie Bush/Desiree Moates 
LOAN# 4914107 


ASSIGNMENT OF NOTE. MORTGAGE AND LOAN DOCUMENTS 




THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7 Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18,2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples First”), and appointed the Assignor as the receiver of Peoples 
First. 


WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation ( FDIC ) the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated June 29. 2009. executed by Country Clu b Development, 
LLC. (the “Borrower”), in the original principal amount of Three Million Two H undred Seventy-Seven Thousand 
Six Hundred Sixtv-Five and 02 /100 Dollars (S3.277.665.02) in favor of Peoples First (hereinafter referred to as the 
“Note”); 


B. That certain First Real Estate Mortgage and Fixture Filing dated April 14, 2006, granted by the 

Borrower to Peoples First, and recorded in Official Records Instrument No. 972619, as amended by a Partial 
Release dated February 21 .2007 and recorded in Official Records Instrument No. 1035991, as amended by a Earth: 
Release dated March 8. 200? and recorded in Official Records Instrument No. 104105.3, as amended by a Partial 
Release dated May 30. 200? and recorded in Official Records Instrument No. 1055414, as amended by a Partial 
Release dated September 5, 2007 and recorded in Official Records Instrument No. 1076312, as amended by a Partial 
Release dated September 25, 2007 and recorded in Official Records Instrument No. 1080833, as amended by a 
Partial Release dated February 11,2008. and recorded in Official Records Instrument No. 1102632, as amended by a 
Partial Release dated Anri! 21. 2008 and recorded in Official Records Instrument No. 1114090, as amended by a 

Partial Release dated Mav 20, 2008 and recorded in Official Records Instrument No. 1119765, as amended by a 

Partial Release dated August 4. 2008 and recorded in Official Records Instrument No. U32793, as amended by a 

Partial Release dated July 22. 2008 and recorded in Official Records Instrument No. 1132794, as amended by a 

Partial Release dated August 2 5. 2008 and recorded in Official Records Instrument No. 1138254, as amended by a 
Partial Release dated September 23. 2009 and recorded in Official Records Instrument No. 1201305, of the public 
records of Baldwin County, Alabama, with respect to the real property- described therein (hereinafter collectively 
referred to as the “Mortgage”), which Mortgage secures the repayment of the Note; 

C. That certain Business Loan Agreement dated June 29, 2009, by and between Peoples First and 
Borrower (hereinafter referred to as the “Loan Agreement”); 

D. That certain Commercial Guaranty dated June 29. 2009, from Albert CortfaJ.il, and that certain 
Commercial Guaranty dated June 29. 2009. from AC3,Inc„ certain Commercial Guaranty: dated June 29, 200 . 9 , 
from Wolf Creek Industries. Inc., certain Commercial Guaranty dated June 29, 2009, from Pennstar, LLC, certain 
Commercial Guaranty dated June 29. 2009. from Clarence E. Burice, Jr., in favor of Peoples First (hereinafter 
referred to as the “Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Florida Secured 
Transaction Registry on Anril 25. 2006. bearing Instrument No. 06-0379828,of the public records of Secretary of 
State, Florida (hereinafter collectively referred to as the “Financing Statements ) 
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F. That certain Loan Policy of Title Insurance dated May 3, 2006. issued by First American Title 
Insurance Company, Loan Policy # FA-31-1082813 . in the amount of $ 4,200.000.00 (hereinafter referred to as the 
“Title Policy”); 

G. That certain N/A dated_, granted by the Borrower to Peoples First and recorded in Official 

Records Book_, Page_, of the public records of_County, Florida; (hereinafter referred to as the 

”)• 

H. Any and all claims, actions, causes of action, choses of action, judgments, demands, rights, 
damages and liens, together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon that certain loan evidenced 

by the Note and Mortgage above, and/or which are the subject matter of the action filed in the N/A Court,- 

County, case-styled_, Case Number_(the “Claims”). 

The documents identified in paragraph(s) C, D, E and F above are hereinafter collectively referred to as the 
“Collateral Documents.” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged, Assignor hereby agrees as follows: 

I. Assignment of Note. Mortgage and Collateral Documents. Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith, Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, tide and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the “Loan 
Documents." 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FDIC in its corporate capacity or as Receiver. 

5. Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of August 31,2010. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 



Name: Lisa L. Jones 
Title: Attomey-in-Fact 
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STATE OF MISSISSIPPI 
COUNTY OF HARRISON 


Personally appeared before me, the undersigned authority in and for the said county and state, on tins the 
' day oft3®C)knly2010, within my jurisdiction, the within named Lisa L. Jones, who (check one) . is 

personally known to me or _ has provided me with (insert type of identification) 

as satisfactory evidence that he/she is the person who executed this 





instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA, a corporation organized under the laws of the United States of America, and that for and on 
behalf of the said corporation, and as its act and deed^ she executed the above and foregoing instrument, after first 
having been duly authorized by said corporation so to do.' 


4 % 

.VC/ ^ L \-0 

jojf ID # 88001 \" 

I RHONDA BOUNDS 

V \ Commission Expires / 



Notaiy Public^ Acting in the State and County Aforesaid 

(PrintNamel \1 3_ 

My Commission Expires: (See Notary Seal) 

My Commission Number is:(See Notary Seal) 


JAX\1396223_1 
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PROMISSORY NOTE 



References in Ihe boxes above are for Lender's use cnl/and do not limit the a PP ll ““ ll ^ r l l / l |ih l | l S!iSnl C ' 

Any Item above containing ** has been omitted due to text length limitations. 


Borrower: Country Ciub Development, LLC 

P. O. Box 1629 
Foley r AL 36595 


Lender Peoples First Community Bank 
CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St 
Panama City, FL 32412 


Principal Amount: $1,077,463.13 Date of Note: July 16, 2009 

PROMISE TO PAY. Country Club Development, LLC (-Borrower) promises to pay to Peoples First Corr^untty Bank f-Lender"), or ort^r. In 
lawful monBy of the United States of America, the principal amount of One Million Seventy-seven ThousandFour-Hundred Sixty-throe & 13/100 
Dollars ($1,077,403.13), together with Interest on the unpaid principal balance from July 16, 2009, until paid In full. 

PAYMENT. Borrower will! pay this loan In Ml Immediately upon Lender’s demand. If no ‘ " ,ade 'L. B f edaMmed 

principal payment of $1,077,463.13 plus Interest on July 16, 2011. This payment due on July 16,2011, will be for all principal end all accrued 
interest notyet pafd. In addition, Borrower will pay regular monthly payments of all accrued unpaid dl “ 88Bac .J' attaroi'se 

beginning August 16, 2009, with all subsequent Interest payments to be due on tee same day of each month aBer ttaL Unless othen* 
agreed or required by applicable law, payments will be applied first to any accrued unpaid: Interest; then to principal, then *» "9 “ n P“ d 
collection costs; and then to any late charges. Borrower will pay Lender at Lender’s address shown above or at such other place as Lender may 
designate In writing. 

VARIABLE INTEREST RATE. The Interest rate on this Note Is subject to change from time to time baaed on changes Jj ld ® p . B " d ®" 1 
which is Ihe Ihe New York Wall Street Journal Prime Rale (trie "index*). The Index Is not necessari yrthe lowest rale chaigad t^iir 

loans. If the Index becomes unavalleble during Ihe term of this loan, Lender may designate a substitute ,nd ®*- a "?["°“51 n ® 1 dav B ornwer 

will tell Borrower Ihe current Index rate upon Borrower’s request The Interest rate change will not omirmors often thanB ^ dd ^'®°"™?, r 
undera lands that Lender may make Iowa based on other! teles ae well. The Index cunsntfy Is 3*50% per annum Interest anMUripM 
principal balance of this Note will be calculated as described In the 'INTEREST C,ALCULATION ME1 ROD Paragraph u;^ ? "J 1 ® 1o f ‘FL . 
percentage points over Ihe Index, adjusted if necessary for any minimum and maximum rate 

rate of 4 000% par annum based on a year, of 360 days. NOTICE Under no droumstences wil the elTectlve rate of interest on this Note bB 
less than 4.000% per annum or mere than (except for any higher default rate shown below) the lesser of 8.000/. per annum or Ihe maximum 
rate allowed by applicable law. 

INTEREST CALCULATION^ METHOD. Interest on this Note Is computed on a 365/360 basis; that Is, by applying the ratio of Ihe 

over a year of 360 days; multiplied by the outstanding principal balance, mulUpIled by the actual number-of days tho principal balance Is 

outstanding. All Interest payable under this Note Is computed using this method. 

PREPAYMENT. Borrower may pay without penally ell or a portion of the amount owed eerilar than It Is due., Early i" 01 '!!St? 8 

agreed to by Lender in writing, relieve Borrower of Borrower’s obligation to continue to make paymonls undar Uie P a ^™ n t ®^ Bdula _ ^ . r ' 
eariv caymenls will reduce the principal balance due. Borrower agrees not to send Lender payments marked pHld In full , without , 

or similar language. If Borrower sends such a payment, Lender may accept It without losing any of Lender’s rights Bnd ®[dine 
Borrower wlll rematn obngaled to pay any further amount owed to Lender. All written communtaUons ran^mtog d sputed arnounls hdudlng 
any check or other payment Instrument that indicates that.the payment constitutes payment In ful of the ateo un towador toatlslanderad 
with other conditions or limitations Or as full satisfaction of a disputed amount must be mailed or delivered to. Peoples First Community Bank, 
CORPORATE CENTER, PO Box 59950,1022 W 23rd SL, Panama City, FL 32412, 

LATE CHARGE. If a payment Is 15 days or more late, Borrower will be charged 5.000% of the regularly scheduled payment 

INTEREST AFTER DEFAULT. Upon dateulL Including faliure to pay upon final maturity, the interest rate an this Note shell be Increased to 
17.500% per annum based on a year of 360 days. However, In no event will Ihe Interest rale exceed the maximum Interest rate limitations 
under applicable law. 

DEFAULT. Each of tho foliowing shall constitute an event of default ("Event of Default") under th|s Note: 

Payment Default. Borrower falls to make any payment when due under this Note. 

Other Defaults. Borrower falls to comply with or to perform any other term, obligation, covenant or^ condition containedI In th Js Note or In 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained In any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or Ihe related documents is false or misleading In any material respect, either now or at the time made or furnished or becomes raise 
or misleading at any time thereafter. 

Death or Insolvency.) The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from 
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, thB /” ao ' va "° lr ri j?^ 

Ihe appointment of a receiver for any part of Borrower’s property, any assignment for the benefit of credltore, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or Insolvency laws by or against Borrower. 

Creditor or Forfeiture 1 Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by J udl ^ al p ? BBBd1 ?®’ 
repossession or any other mathod, by any creditor of Borrower or by any governmental agency against any “" a ‘ B ™‘ SBC “ ri ™ iBBn ,: 
This Includes a garnishment of any of Borrower’s acoounls, Including deposit accounts, wtthXender. However, * hl ®! E ™ n ‘ f i 
not apply if there Is a good faith dispute by Borrower as to the validity or reasonableness otlhe daIm which Is the basis of the creditor or 
forfeiture proceeding and If Borrower gives Lender written notice of file creditor or forfeiture proceeding and deposits with Lender pontes or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender. In its sole discretion, as being an adequat 
reserve or bond for the dispute. 

Events Affecting Guarantor. Arty of Ihe preceding events occurs with respect to any Guarantor of any of the indebtednass or any 
Guarantor dies or becomes Incompetent, or revokes or disputes the validity of, or liability under, any guaranty of Ihe Indebtedness 
evidenced by this Note. 

Adverse Change. A. material adverse change occurs In Borrower's financial condition, or Lender believes the prospect of payment or 
performence of this Note is Impaired. 

Insecurity. Lender In good faith believes Itself Insecure. 

Cure Provisions. If arty default, other than a default In payment Is curable and If Borrower has not been given a ndd “ 0 ^ a .^ BaBd ,°L ll ] B 
same provision of this Note within the preceding twelve (12) months, It may be cured ir Borrower, after Lender sands writtenpolice 
Borrower demanding cure of such default (1) cures the default within thirty (30) dap; or (2) If the cure raqutras more than thirty < 
days, Immediately Initiates steps which Lender deems in Lander's sole discretion to bs sufficient to cure the default and thereafter 
continues and completes ail reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon defaulL Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid Interest 
Immediately due, and then Borrower will pay that amounL 

ATTORNEYS’ FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note tf Borrower doesi not pay.' ® d ™* Br 
Lender Ihe amount of these costs and expenses, which Includes, subject to any limits under applicable law. Lander’s reasonable attorneys tees 
and Lender’s legal expenses whether or not there Is a lawsuit, including reasonable attorneys tees, and legal 

proceedings (Including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable taw. Borrower 
also will pay any court costs, In addition to all other sums provided by law. 

JURY WAIVER. Lender arid Borrower hereby waive the right to any Jury trial In any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by faderal law, the laws of 
the State of Florida without regard to its conflicts of law provisions: This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there Is a lawsulL Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, Slate 
of Florida. 
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RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff In all Borrower's accounts with Londoi-(«*Bther 
checking savings or some other account). This Includes all accounts Borrower holds Jointly with someone o se and all Bccounls Barrowsr may 
Sanln the Mum. HowTver Ms doss not Include any IRA or Keogh accounts, or any trust accounts for which MfMdUtaL f". d a m 
°aw Borrower authorizes: Lender, to the extent permitted by applicable law. to charge or setoff all sums owing on the lndab J« d ^“. S£rS,taff 
end all sochaecounts, and, at Lender's option, to administratively (maze all such accounls to allow Lander to protect Lender's charge and setoff 
rights provided In this paragraph. 

COLLATERAL. Borrower; acknowledges this Note Is secured by the following collaiaral described In the security Instrument Hated herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lander on real property located In Baldwin County, Slate of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or heraaflar pledged, shall be collateral for Ms ten >™' dd ® d ' r 

that any Interest In Borrower's primary residence or Borrower's household goods end furnishings are excepted, unless spedltcally referenced 

herein. A default under any loan of Borrower lo Lender shall be a default under this loan and vice versa. . 

OTHER COLLATERAL Borrower acknowledges this Note Is also ..secured by the following where applicable: Commercial Security Agreement, 
Assignment. Pledge or othar.security InstrumenL all of even date hereof. 

PRIOR NOTE. This Notel Is a renewal of the Promissory Note dated June 12, 2008 and secured by a Mortgage dated April 14, 2006 and 
recorded April 21, 2006 In Instrument No. 970119 In the Office of the Judge of Probate, Baldwin County, Alabama. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives, 
successors and assigns, and shall Inure to the benefit of Lender, and Its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION VUE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us If we report arty IrtaMUrale 
Information about your aeccunt(s) to a consumer reporting agency. Your written notice describing the specific Inaccuracy(les) should be sen! to 
us at the following address; Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note Is payable on demand. The Inclusion of spadfio default provisions on rights of Lender shall not predudo 
Lender's right to dedans payment of this Note on its demand. If any part of this Note cannot be enforced, this fact Will not a,f ® c ' ! * ° f 
Note. Borrower does not agree or Intend to pay, and Lender does not agree or Intend to contract for, charge, coiled .take d ”“®k® 

(collectively referred to herein as "charge or collect"), any amount In the nature of Interest or in the nature of a fee for J oan - wbl “ h 
anv way or event (Including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maxim m 
UntffwSidtapaSted to charge or collect by federal law or the law of the Stele of Florida (as applta.be). Any such i««MmI> 
unauthorized fee shall, instead of anything stated to Ihe contrary, be applied first to reduce the Palpal balance:o’this loan, i* nd "bf" *b® 
principal has been paid In fall, be refunded to Borrower. Lender may delay or forgo enforcing any of Its rights or rd ™ d >“ u " de ,£ is J^° v ! ® 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by 
presentment, demand for payment, and notice of dishonor. Upon any change In Ihe terms of this Note, and unless otherw ls B _expres5ly stated fa 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from llabllUy. /Ul such 
parties agree (hat Lender may renew or extend (repeatedly and for any length of time) this loan or release any party^. a ™ nl ° r uSar whhoSt 
Impair fall to realize upon or perfect Lender's security Interest In .the collateral: and take any other action dawned necessary by Leariar wlthoul 
theoonsent ofM rmUMto anyon^ 1 All such partte also agree that Lender may modify this lean wUhout (he consent of or notice to anyone 
other than the party with whom the modification Is made. The obligations under this Note are Joint and several. 

PRIOR TO SIGNING THIS' NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 


BORROWER: 


COUNTRY CLUB DEVELOPMENT, LLC 


MAGNOLIA RIVERJVIANAGEMENT, LLC, Manager of Country Club 


SUMMIT CONSTRUCTION COMPANY, INC., Manager of Magnolia 

/ : ■ ■ ___ 

Clarence E. Burke, Jr., President of Summit 

Construction Company, Inc. 


DevelopmenL LLC 

Rfvor Management, LLC 


LaatJUTO L«r*XJ. V«, SAA.D0CO4 


wAcyHPt'iraa.Fe tr-aiioo mmonsvi. 
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References in the boxes above are for Lender's use only and do not limit the appficab lity of this document to any particular loan or item 

_Any item above containing has been omitted due U. text length limitations.__ 


Borrower: 

Country Club Development, LLC 

14747 Underwood Rd. 

Summerdale. AL 36580 

Lender: Peoples First Community Bank 

CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Albert Corte, IIJ 

22881 U.S. Highway 98, Building J 

Falrhope, AL 36532 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a gua anty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments lo Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Wote and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from Lime to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower i tfividually or collectively or Interchangeably with others, 
owes or will owe Lender under the Note and Related Document and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranies from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary} affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited b) Jaw, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and osts for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes de tand on Guarantor. After a determination. Guarantor’s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor uni ar this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness 

The above limitation on liability is not a restriction on the amount of the Note of Borrowito Lender eitner in the aggregate or at any one time. 
DURATION OF GUARANTY, This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in fL-sl. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this L uaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Gua anty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, wlthou notice or demand and without lessening Guarantor’s 
liability under thie Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B| to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endoi ;ers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments end credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudidal sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has fu’l power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of alt or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and -ill future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guar intoris financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guaranlori^ financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may material adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including ’hose for unpa d taxes) against Guarantor Is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regardli g Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances whi 'h might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose lo Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrc ver. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) daj ; after the enc of each fiscal year. Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satis 'aGlory lo Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing dale for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional s tisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in acc irdance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, lemand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notme of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness < : In connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, a iy other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of »ny kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any o ner law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's co imencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by .ender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging th< Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation c ; Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim di charge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (£) any statute of limitations, if a; any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by ar i applicable satute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance if the Indebtedness. If payment Is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and therea - er Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or stt :e bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaianty. 

Guarantor further waives and agrees not to assert or claim at any time any deduction, to the amount guaranteed under this Guaranty for any 
Claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a ■ ght of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guai antor holds jointly with someone else and all accounts 
Guarantor may open In the future. However, this does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of mis Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees th&; the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acqurro against Borrower, whether or not Borrower becomes 
insolvent Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquida ion, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender an ■ shall be first, applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or againsl any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective omy for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this. Guaranty anc! shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time 1 > file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary i r appropriate lo perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes ti e entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged Or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lend* J s costs and expenses, including Lender's reasonable 
attorneys’ fees and Lender's legal expenses, incurred in connection with the er-ornament of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs ar i expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not the e is a lawsuit, including reasonable attorneys’ fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purpose', only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lend r and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue, if there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understar,ds the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required lo interpret the terms of this Guaranty. Guarantor hereby ndemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred oy Lender as c result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction So require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor^ 
respectively shall mean all and any one or more of them. The words "Guarantor," ’Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or en^rced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or regie .ered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under "his Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's ; Jdress. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address, Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice gives to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under tis Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any rignt shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any i f Guarantor's obligations as to any future transactions 
Whenever the consent of Lender is required under this Guaranty, the granting of suen consent by Lender in any instance shall not constitute 
continuing consent to subsequent Instances where such consent is required and In all cases such consent may be granted or withheld in 
the sol© discretion of Lender. 

Successor® and Assigns. Subject to any limitations stated in this Guaranty on t ^nsfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. ’’AH other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall oe a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following mea .ings when used in this Guaranty. Unless specifically 
slated to the contrary, all references to dollar amounts shall mean amounts in lawful morey of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code; 

Borrower. The word "Borrower" means Country Ciub Development, LLC and includes all co-sfgners and co-makers signing the Note end all 
their successors and assigns. 







Case l:12-cv-00101-B Document 1-2 Filed 02/22/12 Page 25 of 110 PagelD#:269 


COMMERCIAL GUARAI* TY 

Loan No: 4914107 (Continued) Page 3 


GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, tncludi g without limitation Albert Corte, III, and in each case, 
any signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words "Guarantor's Share of the Ind- btedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lende: as more particularly described in this Guaranty 
Lender. The word "Lender" means Peoples First Community Bank, its successors t id assigns. 

Mote. The word "Note" means the promissory note dated June 29, 2009, In the or ginal principal amount of $3,277,665.02 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refine icings of. consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTI IUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE E ' LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY 15 DATED JUNE 29. 2009. 



W.O* Uopr. fMKCMl SiArto™. 11* 


. n -iCHtPLVWFC ‘'"■‘Hwfftw. 
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Borrower: Country Club Development, LLC 

14747 Underwood Rd. 
Summerdale, AL 36580 


Lender: Peoples Firs'; Community Bank 

CORPORATH CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FI 32412 


Guarantor: AC3, Inc. 

22881 U.S. Highway 98, Building J 
Falrhope, AL 36532 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideratii n. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of -Sorrower to Lander, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off Of 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ lees, arising from any and all debts, liabilities and obligations that Borrower ii dividually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, ex msions, modifications, refinancings, consolidations and 
substitutions of the Note and Refaled Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the :ontrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaran y and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness' as used in this Guaranty mean 
100,000% of all the principal amount, interest thereon to the extent not prohibited by law. and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and ■ osts for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lander makes der and on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor unoer this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securng the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law. Judicial order or ecuitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the indebtedness 

The above limitation on liability is not a restriction on the amount of the Note of Borrov/e to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender wi lout the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedne s shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Gua anty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, withou notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time; (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to . -offower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other term . of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebledness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perl eel. and release any such security, with or with' ut the substitution of new collateral - . (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endon ars. or other guarantors on any terms or in ary manner 
Lender may choose; (E) to determine how. when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of safe thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender In its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole ir in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty: (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (0) Guarantor has fu- power, right and authority to enter into this Guaranty; 
(O) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law. regulation, court decree or order applicable to 3uarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of ail or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request. Guarantor will p ovide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and *1 future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarr.ntor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may material 1 ./ adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including t ose for unpai d taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately Informed from such means of any facts, events, or circumstances whk n might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender ihall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borro er. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the ollowing: 

Annual Statements. As soon as available, but in no event 'ater than thirty (30} day- after the end of each fiscal year. Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satis ictory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days aft* ■ the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in acc< rdance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require lender (A) to continue lending 
money or to extend other credit to Borrower: (B) to make any presentment, protest, < emand, or nolice of any kind, including notice of any 
nonpayment of trie Indebtedness or of any nonpayment related to any collateral, or notit a of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebledness o in connectior with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against -ny person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, a .y other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to Commit any act or omission of rny kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment »f collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any ot er law which may prevent Lender from bringing any 
action, including a Claim for deficiency, against Guarantor, before or after Lender's cor mencement o- completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by t *.nder which destroys or otherwise adversely affects 
Guarantor’s subrogation rights or Guarantor's rights to proceed against Borrower for re nbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation o: Borrower's liability from any cause whatsoever, other 
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than payment in lull in legal tender, of the Indebtedness; (O) any right to claim d't charge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if a any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by ar t applicable statute of limitations; 01 (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance t the Indebtedness, If payment is made by Borrower, 
whether voluntarily or otherwise, of by any third party, on the Indebtedness and therea' sr Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or st; te bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Gua anty. 

Guarantor further waives and agrees not to assert or claim at any lime any deduction, to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whethet such claim, demand Of right may be asserted by the 
Sorrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrant; and agrees Mat each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, i ider the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by Jaw or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a ght of setoff in all Guarantor's accounts with Lender 
{whelher checking, savings, or some other account). This includes all accounts Gua. antor holds jointly with someone else and ail accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable Uw, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of: tis Guaranty, 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR, Guarantor agrees Ihi . the Indebtedness, whelher now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acqu -e against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have a. ainst Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid lo Lender anci shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire a latest Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective on ( y for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time lo file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary tr appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty; 

Amendments. This Guaranty, together with any Related Documents, constitutes t e entire understanding and agreement of the parlies as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Exponses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not the. 3 is a lawsuit Including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacat ■ any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court ccsts and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction s require: and where there is more than one Borrower 
named (n this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor,“ "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enf orced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found tc be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or limiter entities, it Is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposit id with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or regirered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address (or notices under .his Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's < Jdress. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise ptovided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under ‘.his Guaranty unless such waiver is given tn writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any rig,it shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or cor-ititute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of sucJ consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in ail cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Gua'antor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any iction, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's hoi sehold goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall ; a a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
staled to the contrary, all references to dollar amounts shall mean amounts in lawful mor iy of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as tht context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code; 

Borrower. The word "Borrower" means Country Club Development, LLC and include all co-signers and co-makers signing the Note and all 
their successors and assigns 
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GAAP. The word “GAAP" means generally accepted accounting principles, 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, indue ng without limitation AC3. Inc., and in each case, any 
signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

indebtedness. The word "Indebtedness - means Borrower's indebtedness to Lende as more part cularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors c c\d assigns. 

Note. The word "Note" means the promissory note dated June 29, 2009, in the orginal principal amount of $3,277,665.02 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of. and substitutions for the 
promissory note or agreement, 

Related Documents. The words "Related Documents" mean all promissory notns, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PRC VISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE: UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE E-Y LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 

GUARANTOR: 



AlbertCorfe, Iff, Presldenrof AC3, Jnc. 
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References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing has been omitted due to text length limitations-___ _ 


Borrower: Country Club Development, LLC 

14747 Underwood Rd. 
Summerdale, AL 36580 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: Wolf Creak Industries, Inc. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to L.ender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word “Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all colleclion costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and If there is a lawsuit, any fees and costs for trial -and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor’s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (E) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness: extensions may be 'epeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fait or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit Information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may malerially adversely e.ffect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; {() Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in ar.y way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but In no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to l.ender. 

AIJ financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on thB part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or .3t any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other lav; which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights (o proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on ther basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of imitations, or (F) any defenses 
given to guarantors at law or in equity other than actual payment and perlormance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or olhetwise. or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrowers trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold lhase funds if there is a default, and Lender 
may apply the funds In these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower, In the event of insolvency and consecuent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of Ihe claims of both Lender and Guarantor shall be paid to Lender and shall ba first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to Hie financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 


under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 


Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses o‘ such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 


Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to Interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 


Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 


Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
Opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms of this Guaranty, Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs {including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then ail words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United Slates mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by L ender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor’s obligations as to any future transactions. 
Wherever the consent of Lender is required under this Guaranty, the granting of such consent by _ender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
slated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Country Club Development, LLC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word “Guaranior" means everyone signing this Guaranty, including without limitation Wolf Creek Industries. Inc., and in 
each case, any signer's successors and assigns, 

Guarantor's Share of the Indebtedness. The words “Guarantor's Share of the Indebtedness” maan Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty, 

Guaranty. The word “Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word “Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated June 29, 2009, In the original principal amount of $ 3 , 277 , 665.02 from Borrower 
to Lender, together with all renewals of. extensions of, modifications of, refinancings of, consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 
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Borrower: Country Club Development, LLC 

14747 Underwood Rd. 
Summerdale, AL 36580 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: Pennstar, llc 
P.O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so bonder can enforce this Guaranty against Guarantor even when Under has not exhausted Lender's remedies agamsl a "T° n ® e!se obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Slates of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor. Lender's nghts under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability wilt be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterrmnated guaranties. 


GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantors Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principat amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there Is a lawsuit, any fees and costs for trial and appeals. 


Lender shall determine Guarantors Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantors 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to. sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and abso ute 
discretion to determine how sums shall be applied among guaranties of the indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 


DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination or any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantors 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be 'epeated and may be for longer than the 
original loan term; {C} to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; {□} to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how. when and what application of payments and credits shall be made on the Indebtedness, (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms or the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 


GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaraniy is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty, 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (£:} Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely effect Guarantor s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened' (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees[to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
Information or documents acquired by Lender in the course of its relationship with Borrower. 


GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

Alt financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind. Including notJce of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, induding Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender’s power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 


Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, induding a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's 1 ability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness: (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral (or the Indebtedness, (E) any statute of limitations, if at any time any action or suet brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is farced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees tnat each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor’s accounts with Lender 
(whether checking, savings, or some other account), This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that (he Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which It may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal lender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsui;, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty wifi be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees (hat Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantors intentions and parol 
evidence is not required to interpret the terms cf this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower and Guarantor 1 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender” include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean (hat the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce (he rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, It is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall tie effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices unde' this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
Strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations slated in this Guaranty on transfer of Guarantor’s Interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor’s household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in (his Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower” means Country Club Development, LlC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor* means everyone signing this Guaranty, including without limitation Pennstar. LLC, and in each case, any 
signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower’s indebtedness to Lender as more part.cularly described in this Guaranty, 

Lender. The word ’Lender” means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated June 29. 2009, In the original principal amount of $3,277,665.02 from Borrower 
to Lender, together with all renewals of, extensions of. modifications of. refinancings of, consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE: UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 

GUARANTOR: 


PENNSTAR, LLC 



Tfaronce E. Burke, JrTi President of Summit 

Construction Company, Inc, 


LAS£4 PSO LtAQ*Vj. V 


<SiXMX« Cod,. H,**rd i«e. 1997. joo 9 -a wfCfil PUE20 FC TR-4S2S' PR-GtNSRAL 
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wises 

■ Initials 

References in the 

boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing "***” has been omitted due to text length limitations. 


Borrower: Country Club Development, LLC Lender Peoples First Community Bank 

14747 Underwood Rd. CORPORATE CENTER 

Summerdale, AL 36580 PO Box 59950 

1022 W 23rd St. 

Panama City, Ft 32412 

Guarantor: Clarence E. Burke, Jr. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
SO Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's- remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guc.rantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 
100,000% of all the principal amount, Interest thereon to the extent not prohibited by law. and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor’s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender eiiher in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will conlinue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor’s 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (&) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; {□) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sate thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify In any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (l:) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future finarcial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor’s financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have nc obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lerder. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (G) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations if at any time any action or suit brought by Lender against 
Guarantor is commenced, these is outstanding Indebtedness wnich is not barred by any applicable statute of limitations, or (F) any defenses 
oiven to guarantors at law or in equity othar than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is rorced lo remit the amount of that paymenl 
lo Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debto s, 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees lhat each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guaranlot does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time lo time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 


under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 


Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, 
Slate of Florida, 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fuliy reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and 'Guarantor* 
respectively shall mean all and any one or more of them. The words "Guarantor." "Borrower," and “Lender* include the heirs, successors, 
assigns, and transferees of each of them. If a court finds lhat any provision of this Guaranty Is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nat onally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at alt times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or amission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions, 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 


Successors and Assigns. Subject Lo any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury (rial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor lo Lender shall be a default under this loan and vice versa.*. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Country Club Development, LLC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 







Case l:12-cv-00101-B Document 1-2 Filed 02/22/12 Page 37 of 110 PagelD#:281 


COMMERCIAL GUARANTY 

Loan No: 4914107 (Continued) 


Page 3 


GAAP. The word "GAAP'* means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words -Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 


Note. The word "Note" means the promissory note dated June 29, 2009, in the original principal amount of $3,277,665.02 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of. and substitutions for the 
promissory note or agreement. 

Related Documents. The words -Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 



arence E. Burke, Jr. 
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Borrower: 

Country Club Development, LLC 

Lender: Peoples First Community Bank 

P. O. Box 1629 

CORPORATE CENTER 


Foley, AL 36535 

P0 Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Clarence E. Burke, Jr. 

P. O. Box 1629 

Foley, AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE, for good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and wilt otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

if Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not {unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share Of the Indebtedness" as used In this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to. sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebledness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time, 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liahitity under this Guaranty, from time to time; (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that {A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (8) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to. any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation fights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Sorrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness: (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations: or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or stale bankruptcy law or law for the relief or debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law, Guarantor authorizes Lender, to the extent permitted by applicable taw, to hold Ihese funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal lender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, presen/e and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services, Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings In this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In alt cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranly is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words “Guarantor," "Borrower," and ‘Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right, A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases sucti consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
slated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower” means Country Club Development, LLC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word ‘Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each 
case, any signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words "Guarantor's Share of the indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated July 16, 2009, in the original principal amount of $1,077,463.13 from Borrower 
to Lender, together with all renewals of. extensions of. modifications of. refinancings of, consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF WlTS?GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTIOn/iTLED “DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE THIS GUARANTY IS DATED JULY 16, 2009. 

GU^ANTOpf 

C -—-— 

Clarence E. Burke, Jr. 
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References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item 
_Any item above containing "*«•»“ has been omitted due to text length limitations. 


Borrower: 

Country Club Development, LLC 

P. O. Box 1629 

Foley, AL 36535 

Lender: 

Peoples First Community Bank 
CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Pennstar, LLC 

P.O. Box 1629 

Foley, AL 36536 




GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there Is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to. sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in Its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; {El Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor’s financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any “one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the ndebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Sorrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law, If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment, 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby Indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is execuled by more than one Guarantor, the words "Borrower* and "Guarantor* 
respectively shall mean all and any one or more of them, The words "Guarantor,” ''Borrower,** and "Lender 11 include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies. Or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by lelefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns, Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to ary jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word ''Borrower" means Country Club Development, LLC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 






Case l:12-cv-00101-B Document 1-2 Filed 02/22/12 Page 44 of 110 PagelD#:288 


Loan No: 4914339 


COMMERCIAL GUARANTY 
(Continued) 


Page 3 


GAAP. The word "GAAP' means generally accepted accounting principles. 

Guarantor. The word "Guarantor*' means everyone signing this Guaranty, including without limitation Pennstar. LLC, and in each case, any 
signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words 'Guarantor's Share of the Indebtedness' mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty, 

Lender. The word “Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated July 16. 2009, in the original principal amount of $1,077,463.13 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the 
promissory note or agreement, 

Related Documents. The words "Related Documents’ mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED “DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JULY 16, 2009. 

GUARANTOR: 


PENNSTAR, Jd 



SUMMIT CONSTRUCTI ON COMPANY, INC., Man ager of Pennstar, LLC 
By:_ 


Clarence E. Burke, Jr., President of Summit 

Construction Company, Inc. 
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References .n the boxes above are for Lender's use only and do not limit the apphcabil.ty ot lh,s document to any particular loan or i.em 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: Wolf Creek Industries, Inc. 

P. O. Box 1629 
Foley, AL 36536 


Borrower: Country Club Development, LLC 

P. O. Box 1629 
Foley, AL 36535 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of coileclion, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or againsl any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

if Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminaled guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used In this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to lake and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty, 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit Information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or nolice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guaranior also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or ■’anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebladness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, sucb waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law, Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guaranlor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the parly or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation, In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor,” "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them, if a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by lelefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty, Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guaranlor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, alt references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Country Club Development, LLC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 






Case l:12-cv-00101-B Document 1-2 Filed 02/22/12 Page 47 of 110 PagelD#:291 


COMMERCIAL GUARANTY 

Loan No: 4914339 (Continued) P a 9 e 3 


GAAP. The word "GAAP" means generally accepted accounting principles, 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Wolf Creek Industries, inc.. and in 
each case, any signer’s successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word “indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated July 16, 2009, In the original principal amount of 51,077,463.13 from Borrower 
to Lender, together with all renewals of, extensions of. modifications of. refinancings of, consolidations of. and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JULY 16, 2009. 



Clarence E. Burke, Jr., President of Wolf Creek 

Industries, Inc. 


t^SER PRO la>x)«s. S*SOO 00* Copr. Mail 


5ok&M)*. Inc I9U? 


R.-,m . n •« vcFriPiifw fc 


PR-GfcNtRM. 
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Maturity 

Loan No 

Cal / Coll 

Account 

Officer 

WISEB 

Initials 

References in the boxes above are for Lender's use only and do not limit the appllca ility of this document to any particular loan or item. 

Any item above containing has been omitted due text length limitations. 


Borrower: 

Country Club Development, LLC 

P. O. Box 1629 

Foley, AL 36535 

Lender: Peoples First Community Bank 

CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Albert Corte, 111 

22881 U.S. Highway 98, Building J 

Falrhope, AL 36532 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness o: Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to 
pay the indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under th6 Note and Related Documents. 

INDEBTEDNESS. The word 'Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and lege expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall hot (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor’s Share of the Indebtedness 1 ' as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited b • law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to. gums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone Other than Guarantor, or reductions by operation of law, judicial order or »qullable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender w thout the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the lndebtedn°ss shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in f II. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Suaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured leans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower: (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terns of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness: exten ions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guarany or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not lo sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without lirr .tatJon, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determi e; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whol*. or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents am warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower’s request and not at the request of Lender; (0) Guarantor has f ill power, right and authority lo enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under an r agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable fr • Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, trai sfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Gua armor's financial condition as of the dates the financial 
information is provided; (G) no materia! adverse change has occurred in Guarantors financial condition since the dale of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition, (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regard ig Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances wh-.ch might In any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lende shall have no obligation to disclose lo Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borr wer. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with th following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantors balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days al.ef the applicable filing date for the tax reporting period 

ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waive.-- any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower, (8) to make any presentment, protest demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or ncrice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once agains any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, iny other guarantor, or any other person; (E) to pursue 
any other remedy within Lender’s power, or (F) to commit any act or omission o? any kind, or at any lima, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impalrmer • of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any >ther law which may prevent Lender from bnnging any 
action, including a claim for deficiency, against Guarantor, before or after Lender's c mmencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging U 3 Indebtedness: (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation if Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness: (D) any right to claim < .scharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by f.ny applicable statute of limitations; or (F) any defenses 
given to guarantors at law or In equity other than actual payment and performance of the Indebtedness. If payment Is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereL fter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or s-ate bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any lime any deduction s to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or simitar right, whethf ■ such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, jnder the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary t any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable >aw, to hold these funds if there Is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty, 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have gainst Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolve >cy and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender ar.d shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective o;-ly for the purpose of assuring to Lender full payment in 
legal lender of the Indebtedness. If Lender so requests, any notes or credit agreement > now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to th : s Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty; 

Amendments. This Guaranty, together with any Related Documents, constitutes he entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to thii Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lenceris costs and expenses, Including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vaca. ; e any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court i osts and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purpos .•$ only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflict* of law provisions. 

Choice of Venue, if there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, 'hen atl words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than 0 -.e Guarantor, the words "Borrower" and Guarantor 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of tnis Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found o be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, o> similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners. Managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professec exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writ.ng, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when depos ted with a nationally recognized overnight courier, or, if 
mailed, when deposited In the United States mail, as first class, certified or reg stered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address fo notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights unde- this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or prostitute a waiver of Lender’s right olherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender. nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of su^h consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and i>i all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations staled in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization, ’“All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa. . 
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
jsed in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Country Club Development, LLC and Inclui 3S all co-slgners and co-makers signing the Note and all 
their successors and assigns, 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, incluc-ng without limitation Albert Corte, til, and in each case, 
any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness' mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word “Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lend., r as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated July 16. 2009. in the c iginal principal amount of $1,077,463.13 from Borrower 
to Lender, together with all renewals of, extensions of. modifications of, refinancings of. consolidations of, and subslitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory nctes. credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JULY 16, 2009. 



LAlSH PROL«a*ng. v«r 5 «5 OO Ct* rrjnOtl SAOdm. Int- 1S*7 30OT 4J fliers Mum i • n. fC r^HJlCU PA 
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in the boxes above are (or Lender's use only and do not limit the applies lil.ly o( lh.s document to any particular loan or item 

Borrower. 

Country Club Development, LLC 

P. O. Box 1629 

Foley, AL 36535 


Lender: 

Peoples First Community Bank 

CORPORATE CENTER 

P0 Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

AC3, Inc. 

22681 U.S. Highway 98, Building J 
Fairhope, AL 36532 





GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable considers! on, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness ov Borrower to Lender, and the performance and discharge 
of alt Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaramy or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word ’Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminaled guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness’ as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor’s Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in f ill. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: {A} to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one of more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repealed and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may Choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or mariner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in ar.y way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower’s request and not at the request of Lender, (C) Guarantor has full power, right and authority to enter into this Guaranty, 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially ait of 
Guarantor’s assets, or any interest therein; (F) upon Lender's request. Guarantor will - rovide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditwortl iness of Borrower, and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lendei shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of Its relationship with Borrower, 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the lax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All Financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP. applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waive.; any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor In connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person. (E) to pursue 
any other remedy within Lender's power; or (F) to commit any acl or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairmeni of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action” or "anti-deficiency" law or any i iher law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by render which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for rjimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging th-i Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation t f Borrower's liability from any cause whatsoever, other 























Case l:12-cv-00101-B Document 1-2 Filed 02/22/12 Page 52 of 110 PagelD#:296 


COMMERCIAL GUARANTY 

Loan No: 4914339 (Continued) Pa 9 e 2 


than payment in full in legal tender, of the Indebtedness: (D) any right to claim c scharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the indebtedness; (E) any statute of limitations, if .A any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by < ty applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and there* iter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or si ate bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductioi s to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrant and agrees that each of the waivers set forth above is 
made with Guarantor's full Knowledge of its significance and consequences and that, inder the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff m all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the evenl of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness, if Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty; 

Amendments. This Guaranty, together with any Related Documents, constitutes he entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this, Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
Slate of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there Is more than one Borrower or Guarantor, .nen all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction jo require; and where there is more Uian one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words Borrower and Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be Invalid or unenforceable, if any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it Is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or registered mall postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise orovided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights undei this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No p or waiver by Lender, nor any course of dealing between 
Lender and Guarantor, snail constitute a waiver of any of Lender's rights or of any of Guarantor’s obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender In any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parlies, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now of hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa. . 

DEFINITIONS. The following capitalized words and terms shall have the following me. nings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful m« ney of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms In the Uniform Commercial Code: 

Borrower. The word "Borrower" means Country Club Development, LLC and induces all co-signers and co-makers signing the Note and all 
their successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor' means everyone signing this Guaranty, including without limitation AC3, Inc., and in each case, any 
signer’s successors and assigns. 

Guarantor’s Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness" mean Guarantor’s indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word “Guaranty* means this guaranty from Guarantor to Lender. 

indebtedness. The word "indebtedness" means Borrower’s indebtedness to Lend- r as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 


Note. The word "Note" means the promissory note dated July 16, 2009, In the original principal amount of $1,077,463.13 from Borrower 
to Lender, together with all renewals of, extensions of. modifications of. refinancings of, consolidations of. and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory nc'es, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other mstrumen s. 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTIONAND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED “DURATION OF GUARANTY”. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE THIS GUARANTY IS DATED JULY 16, 2009. 


GUARANTOR: 



UA5FA PWO '.W, V— $41.04.004 Oof. AunOtl S<*»*»h4, l»C l*»7, 2000 A.1 v.c . fL -TCFUFVejO »C T4-4J1M PR-WMAAi 
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Principal 

S740.83S.00 

Loan Date 
08-10-2009 

Maturity 

08-10-2011 

Loan No 
4620928 

Call/ Coll 

Account 

Officer 

BW 

Initials 

References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or Item 

Borrower: Crossroads, LLC 

P. O. Box 1629 

Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 




Principal Amount: $740,835.00 Date of Note: August 10, 2009 

PROMISE TO PAY. Crossroads, LLC (“Borrower") promises to pay to Peoples First Community Bank ("Under"), or ® r ^® r ’ JVJCalLS'Jjjf 

United States of America, the principal amount of Seven Hundred Forty Thousand Eight Hundred Thirty-five & 00/100 Dollars ($740,635.00), 
together with Interest on the unpaid principal balance from August 10, 2009, until paid in full. 


PAYMENT. Borrower will pay this loan in full Immediately upon Lender's demand, tf no demand Is made. Borrower will pay this loan in one 
principal payment of $740,835.00 plus Interest on August 10, 2011. This payment due on August 10, 2011, will be for all pnncipal and all 
accrued Interest not yet paid. In addition, Borrower will pay regular monthly payments of all accrued unpaid Interest due as of each payment 
date, beginning September 10, 2009, with all subsequent Interest payments to be due on the same day of each month after that. Unless 
otherwise agreed or required by applicable law, payments will be applied first to any accrued unpaid Interest; then to principal; then to any 
unpaid collection costs; and then to any late charges. Borrower will pay Lender at Lender’s address shown above or at such other place as 
Lender may designate in writing. 


VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the the New York Wall Street Journal Prime Rale (the "Index"). The Index Is not necessarily the lowest rate charged by Lender on its 
loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after notifying Borrower. Lender 
will tell Borrower the current Index rate upon Borrower’s request. The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well. The Index currently is 3.250% per annum. Interest on the un pa ! d 
principal balance of this Note will be calculated as described in the 'INTEREST CALCULATION METHOD- paragraph using a rate of 0.750 
percentage points over the Index, adjusted if necessary for any minimum and maximum rate limitations descnbed below, resulting in an initial 
rate of 4.000% per annum based on a year of 360 days. NOTICE: Under no circumstances will the effective rate of Interest on this Note be 
less than 4 . 000 % per annum or more than (except for any higher default rate shown below) the lesser of 8.000% per annum or the maximum 
rate allowed by applicable law. 


INTEREST CALCULATION METHOD. Interest on this Note Is computed on a 365/360 basis; that Is, by applying the ratio of the Interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance Is 
outstanding. All Interest payable under this Note is computed using this method. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments wilt not. unless 
agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment, schedule, Rather, 
early payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked "paid in full", 'without recourse . 
or similar language. If Borrower sends such a payment. Lender may accept it without losing any of Lender's rights under this Note, and 
Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including 
any check or other payment instrument that indicates that the payment constitutes "payment in full” of the amount owed or that Is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER. PO Box 59950, 1022 W 23rd St., Panama City, FL 32412. 


LATE CHARGE, tf a payment Is 15 days or more late. Borrower will be charged 5.000% of the regularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However, in no event will the interest rate exceed the maximum interest rate limitations 
under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note; 


Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election tc continue is made), any member withdraws from 
Borrower, or any other termination of Borrower’s existence as a going business or the death of any member, the insolvency of Borrower, 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings- Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan 
This includes a garnishment of any of Borrower’s accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or lorfeiiure proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 


Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to 
Borrower demanding cure of such default: (1) cures the default within thirty (30) days; or <2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender's reasonable attorneys fees 
and Lender's legal expenses whether or not there is a lawsuit, including reasonable altorneys* fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law. Borrower 
also will pay any court costs, in addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of 
the State of Florida without regard to Its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County. State 
of Florida. 
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RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any 
and all such accounts, and, at Lender's option, to administratively freeze all such accounts tc allow Lender to protect Lender's charge and setoff 
rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Baldwin County, State of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower’s primary residence or Borrower's household goods and furnishings are excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa.". 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement, 
Assignment, Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE This Note is a renewal of the Promissory Note dated August 11, 2008 and is secured by the Real Estate Mortgage and Fixture 
Filing dated June 9. 2005, recorded in Instrument #899620 in the Judge of Probate, Baldwin County. Alabama and the Modification to First Rea! 
Estate Mortgage and Fixtue Filing dated January 4. 2007, recorded in Instrument #10247507 in the Judge of Probate, Baldwin County, 
Alabama . 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower’s heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigis. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify uS if we report any inaccurate 
information about your accounts) to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent to 
us at the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender's right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect"), any amount in the nature of interest or in the nature of a fee for this loan, which would in 
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorse; this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral; or 
impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note ana joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


CROSSROADS, LLC 


;, Manager of Crossroads, LLC 


, INC., Manager of Magnolia River Management, LLC 


Clarence E. Burke, Jr., President of Summit 

Construction Company, Inc. 
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PREPARED BY, RECORD & RETURN TO: MARY BUSH 

Hancock Bank 

Atm: Lending Services 

206 E. Railroad Street 

Long Beach, MS 39560 


LOAN #4620928 


ASSIGNMENT OF NOTE. MORTGAGE AND LOAN DOCUMENTS 

(v. 030510) 

THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA, organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7“* Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples First”), and appointed the Assignor as the receiver of Peoples 
First 


WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation (“FDIC”), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated August 10, 2009 executed by Crossroads, LLC. (the 
“Borrower”), in the original principal amount of Seven hundred forty thousand eight hundred thirty- 
five and 00/100 Dollars ($740,835.00) in favor of Peoples First (hereinafter referred to as the “Note”); 

B. That certain First Real Estate Mortgage and Fixture Filing Mortgage dated June 9, 
2005 granted by the Borrower to Peoples First, and recorded m Official Records Instrument # 899620 , Page 1- 
11, as amended by Modification to First Real Estate Mortgage and Fixture Filing dated January 
4, 2007, and recorded in Official Records instrument #1024750 , Page 3, all of the public records of Baldwin 
County, Alabama, with respect to the real property described therein (hereinafter collectively referred to as the 
“Mortgage”), which Mortgage secures the repayment of the Note; 

C. That certain Developmental Loan Agreement dated January 4, 2007 by and between 
Peoples First and Borrower (hereinafter referred to as the “Loan Agreement”); 

D. That certain Guaranty Agreement dated January 24, 2008, from Clarence E. Burke, 
Jr., Robert T. Cunningham III, John B. Foley IV, Wolf Creek Industries, Inc. and 
Fennstar, LLC in favor of Peoples First (hereinafter referred to as the “Guaranty”); 


E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Florida Secured 

Transaction Registry on N/A. _, bearing Instrument No._ and recorded in Official 

Records Book_, page_, of the public records of_County, Florida (hereinafter collectively 

referred to as the “Financing Statements”); and 

p. That certain Loan Policy of Title Insurance dated June 16, 2005, issued by First American 

Title Insurance Company, Loan Policy # FA-31-999695 w the amount of $591,500.00 further Endorsement 
dated February 22, 2007, Loan policy # FA-31-999695 issuing office file # BTG-05059804A in the 
amount of $1,299,300.00 (hereinafter referred to as the “Title Policy”). 


G. That certain N/A . from 
(hereinafter referred to as the “_”)■ 


dated 


H. Any and all claims, actions, causes of action, choses of action, judgments, demands, rights, 
damages and liens, together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon that certain loan evidenced 
by the Note and Mortgage above, and/or which are the subject matter of the action filed in the Court, 
_County, case-styled __, Case Number_(the “Claims”). 


BALDWIN COUNTY, ALABAMA 
PROBATE JUDGE 
Filed/cert. 4/ S/2010 1:33 PM 
TOTAL S 16 00 
2 Pages 
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The documents identified in paragraphs C, D, & F above are hereinafter collectively referred to as the 
“Collateral Documents.” 

NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged. Assignor hereby agrees as follows: 

1. Assignment of Note. Mortgage and Collateral Documents. Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith. Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the “Loan 
Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FD1C in its corporate capacity or as Receiver. 

5. Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 

IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of March 31,2010. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 

Bv: 

Name: Lisa L. Jones 
Title: Attomey-in-Fact 



STATE OF MISSISSIPPI 
COUNTY OF HARRISON 


Personally appeared before me, the undersigned authority in and for the said county and state, on this the 
31** day of March, 2010, within my jurisdiction, the within named Lisa L. Jones, who (check one) X is 

personally known to me or _ has provided me with (insert type of identification) 

as satisfactory evidence that he/she is the person who executed this 


instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA, a corporation organized under the laws of the United States of America, and that for and on 
behalf of the said corporation, and as its act and deed, she executed theaboveand^foregoing instrument, after first 
having been duly authorized by said corporation so'tot 




in#880° A \ 







My Commission Expires: (See Notary Seal) 
My Commission Number is:(See Notary Seal) 


-2- 
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PROMISSORY NOTE 


Principal 

Loan Data 

Maturity 

Loan No 

Call / Coll 

Account 

Officer 

Initials 

$3,123,719:00 V 

06-29-2009 

06-29-2011 

5404272 



WISES 



References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing has been omitted due to text length limitations.___ 


Borrower: Crossroads, LLC 

P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
P0 Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Principal Amount: $3,123,719.00 Date of Note: June 29, 2009 

PROMISE TO PAY. Crossroads, LLC {"Borrower'') promises to pay to Peoples First Community Bank ("Lender"), or order, In lawful money of the 
United States of America, the principal amount of Three Million One Hundred Twenty-three Thousand Seven Hundred Nineteen & 00/100 Dollars 
(53,123,719.00), together with Interest on the unpaid principal balance from June 29, 2009, until paid in full. 

PAYMENT. Borrower will pay this loan In full Immediately upon Lender's demand. If no demand is made, Borrower will pay this loan in one 
principal payment of $3,123,719.00 plus Interest on June 29, 2011. This payment due on June 29, 2011, will be for all principal and all 
accrued Interest not yet paid. In addition, Borrower will pay regular monthly payments of all accrued unpaid interest due as of each payment 
date, beginning July 29, 2009, with all subsequent Interest payments to be due on the same day of each month after that. Unless otherwise 
agreed or required by applicable law, payments will be applied first to any accrued unpaid interest; then to principal; then to any unpaid 
collection costs; and then to any late charges. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may 
designate In writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the the New York Wall Street Journal Prime Rate (the "Index"). The Index is not necessarily the lowest rate charged by Lender on its 
loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substilute index after notifying Borrower. Lender 
will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more often than each day. Borrower 
understands that Lender may make loans based on other rates as well- The Index currently Is 3.250% per annum. Interest on the unpaid 
principal balance of this Note will be calculated as described in the ‘INTEREST CALCULATION METHOD" paragraph using a rate of 0.750 
percentage points over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting In an initial 
rate of 4.000% per annum based on a year of 360 days. NOTICE: Under no circumstances will the effective rate of interest on this Note be 
less than 4.000% per annum or more than (except for any higher default rate shown below) the lesser of 8.000% per annum or the maximum 
rate allowed by applicable law. 

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 basis; that is, by applying the ratio of the interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is 
outstanding. All Interest payable under this Note is computed using this method. 

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments wilt not, unless 
agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather, 
early payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked “paid in full", "without recourse", 
or similar language. If Borrower sends such a payment. Lender may accept it without losing any of Lender's rights under this Note, and 
Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including 
any check or other payment instrument that indicates that Ihe payment constitutes "payment in full" of the amount owed or that is tendered 
with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: Peoples First Community Bank, 
CORPORATE CENTER, P0 Box 59950, 1022 W 23rd St., Panama City, FL 32412. 

LATE CHARGE, if a payment is 15 days or more late. Borrower will be charged 5.000% of the regularly scheduled payment 
INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However, in no event will the interest rate exceed the maximum interest rale limitations 
under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained In any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading In any material respect, either now or at the time made or furnished or becomes false 
or misleading at any lime thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from 
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, the insolvency of Borrower, 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surely bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs In Borrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to 
Borrower demanding cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER’S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender's reasonable attorneys' fees 
and Lender's legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law. Borrower 
also will pay any court costs, in addition to all other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to (he extent not preempted by federal law, the laws of 
the State of Florida without regard to its conflicts of law provisions. This Note has been accepted by Lender In the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, State 
of Florida. 
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RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any 
and all such accounts, and. at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff 
rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein: a 
Mortgage or Deed of Trust to a trustee in favor of Lender on real property located in Mobile County, State of Alabama. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower's primary residence or Borrower's household goods and furnishings are excepted, unless specifically referenced 
herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa.". 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement. 
Assignment, Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated January 24, 2008 as modified by Note Modification Agreement dated 
January 28, 2009 and is secured by a First Real Estate Mortgage and Fixture Filing dated January 24, 2008 and filed February 13, 2008 in the 
office of the Probate Judge of Mobile County. Alabama in Real Property Book 6332, Page 754. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us if we report any inaccurate 
information about your account(s) to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent to 
us at the following address: Peoples First Community Bank P.O. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender’s right to declare payment of this Note on its demand. If any part of this Note cannot be enforced, this fact will not affect the rest of the 
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive 
(collectively referred to herein as "charge or collect"), any amount in the nature of interest or in the nature of a fee for this loan, which would in 
any way or event (Including demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral: or 
impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. Alt such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 


CROSSROADS, LLC 

MAGNOLIA RIVER MANAGEMENT, LLC, Manager of Crossroads, LLC 


SUMMlTJJ^flSTRUCTION COMPANY, INC., Manager of Magnolia River Management, LLC 

_ _ 

fice E. Burke, JrT President of Summit" 

Construction Company, Inc. 
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COMMERCIAL GUARANTY 


Principal 

Loan Date 

Maturity 

Loan No 
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BW 

Initials 


References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 
_Any item above containing "***" has been omitted due to text length limitations._ 


Borrower: 

Crossroads, LLC 

Lender: Peoples First Community Bank 

P. O. Box 1629 

CORPORATE CENTER 


Foley, AL 36536 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Clarence E. Burke, Jr. 

P. O. Box 1629 

Foley, AL 36536 



CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally 
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower's obligations under (he Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so 
Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. Under this Guaranty, 
Guarantor's liability is unlimited and Guarantor's obligations are continuing. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations of every nature or form, now existing or hereafter arising or acquired, 
that Borrower individually or collectively or interchangeably with others, owes or will owe Lender. "Indebtedness" includes, without limitation, 
loans, advances, debts, overdraft indebtedness, credit card indebtedness, lease obligations, liabilities and obligations under any interest rate 
protection agreements or foreign currency exchange agreements or commodity price protection agreements, other obligations, and liabilities of 
Borrower, and any present or future judgments against Borrower, future advances, loans or transactions that renew, extend, modify, refinance, 
consolidate or substitute these debts, liabilities and obligations whether: voluntarily or involuntarily incurred: due or to become due by their 
terms or acceleration; absolute or contingent; liquidated or unliquidated; determined or undetermined; direct or indirect; primary or secondary in 
nature or arising from a guaranty or surety; secured or unsecured; joint or several or joint and several; evidenced by a negotiable or 
non-negotiabie instrument or writing: originated by Lender or another or others; barred or unenforceable against Borrower for any reason 
whatsoever; for any transactions that may be voidable for any reason (such as infancy, insanity, ultra vires or otherwise); and originated then 
reduced or extinguished and then afterwards increased or reinstated. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties : rom Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the cont'ary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty arid any such other unterminated guaranties. 

CONTINUING GUARANTY. THIS !S A “CONTINUING GUARANTY" UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND 
PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER, NOW EXISTING OR 
HEREAFTER ARISING OR ACQUIRED. ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS MADE ON THE 
INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR'S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY 
REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO 
BALANCE FROM TIME TO TIME. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness incurred or contracted before receipt by Lender of 
any notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shall have 
been performed in full. If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor's written notice of 
revocation must be mailed to Lender, by certified mail, at Lender’s address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to new Indebtedness created after actual receipt by Lender of Guarantor's written revocation. 
For this purpose and without limitation, the term "new Indebtedness" does not include the Indebtedness which at the time of notice of 
revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. For this 
purpose and without limitation, "new Indebtedness" does not include all or part of the Indebtedness that is: incurred by Borrower prior to 
revocation; incurred under a commitment that became binding before revocation; any renewals, extensions, substitutions, and modifications of 
the Indebtedness. This Guaranty shall bind Guarantor's estate as to the Indebtedness created both before and after Guarantor's death or 
incapacity, regardless of Lender's actual notice of Guarantor's death. Subject to the foregoing, Guarantor's executor or administrator or other 
legal representative may terminate this Guaranty in the same manner in which Guarantor might have terminated it and with the same effect. 
Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect the liability of Guarantor under this 
Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the liability of any remaining Guarantors under this 
Guaranty. It Is anticipated that fluctuations may occur in the aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor 
specifically acknowledges and agrees that reductions In the amount of the Indebtedness, even to zero dollars ($0.00), shall not constitute a 
termination of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor’s heirs, successors and assigns so long as any of the 
Indebtedness remains unpaid and even though the Indebtedness may from time to time be ze'o dollars ($0.00). 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or 
demand and without lessening Guarantor's liability under this Guaranty, from time to time: (A) prior to revocation as set forth above, to make 
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with 
or without the substitution of new collateral: (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, 
endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and cirect the order or manner of sale thereof, including 
without limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion 
may determine; (G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this 
Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warranls to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty: (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of ail or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and alt future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantors financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the dale of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
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(Dj to proceed directly against or exhaust any collateral held fay Lender from Borrower, any other guarantor, or any other person, (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or Impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or “anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim (or deficiency, against Guarantor, before or after Lenders commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale: (8) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any taw limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
than payment in full in legal tender, of the Indebtedness: (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whelher such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only fo‘ the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to lender. Guarantor 
agrees, and Lender is hereby authorized, In the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty, 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys’ fees and Lender’s legal expenses, incurred in connection with the enforcsment of this Guaranty, Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whelher or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there Is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words “Borrower' 1 and "Guarantor' 1 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or sim lar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and, except for revocation notices by Guarantor, 
shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with 
a nationally recognized overnight courier, or, if mailed, when deposited in the United Scales mail, as first class, certified or registered mail 
postage prepaid, directed to the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in 
writing and shall be effective upon delivery to Lender as provided in the section of this Guaranty entitled "DURATION OF GUARANTY." 
Any party may change its address for notices under this Guaranty by giving written notice to the other parties, specifying that the purpose 
of the notice is to change the party's address. For notice purposes, Guarantor agrees lo keep Lender informed at all times of Guarantor's 
current address. Unless otherwise provided or required by law, if there is more than one Guarantor, any notice given by Lender to any 
Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise lo demand 
strict compliance with that provision or any other provision of this Guaranty, No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns, Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranly shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 
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stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America Words and terms 
used in the Singular shall include the plural, and the plural shall include the singular, as the context may require Words and terms not iS 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Cede 
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Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender, 

Indebtedness. The word "Indebtedness" means Borrowers indebteonass to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

BnrmwJr-s mea ? s and includes without limitation all of Borrower’s promissory notes and/or credit agreements evidencing 

agreements and documents, whether now or hereafter existina examioH in /'nnna/Mir.n unik _ ' 
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Borrower: 

Crossroads, LLC 

Lender; Peoples First Community Bank 

P. O. Box 1629 

CORPORATE CENTER 


Foley, AL 36536 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Pennstar, LLC 

P.O. Box 1629 

Foley, AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay Ihe Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of Ihe United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty arid any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to. sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law. judicial order or equitaote principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability Is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender withou 1 : the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until ail the Indebtedness shall have been fully and finally paid and satisfied and 
ail of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower: (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to lake and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral, (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES, Guarantor represents and warrants to Lender that (A) no representations or 
agreement of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law. regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not. without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantors financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition: (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition, Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender sha I have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days af;er the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, derrand. or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower. 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to. any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency*' law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale: (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (0) any tight to claim discharge of the Indebtedness on the basis of unjustified 
impairment ol any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations, or (F) any defenses 
qiven to guarantors at law or in equity other than actual payment and performance of the Indebtedness, If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, t e 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 


Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each, of the waivers set forth above is 
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be conlrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account), This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law, Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only fo' the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to lime to fie financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 


under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender’s costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' tees and tegat expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 


Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty, 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions, 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 


Integration. Guarantor further agrees that Guarantor has read and fully understands ihe terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully refects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor 
respectively shall mean all and any one or more of them. The words 'Guarantor," "Bor'ower," and ’Lender" Include the heirs, successors, 
assigns, and transferees of each of them, if a court finds that any provision of this Gjaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced, Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, e nd shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor’s obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent Is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the ccntext may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower, The word "Borrower" means Crossroads. LLC and includes ail co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Pennstar, LLC, and in each case, any 
signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word “Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word “Note" means the promissory note dated August 10, 2009. in the original principal amount of $740,835.00 from 
Borrower to Lender, together with all renewals of. extensions of. modifications of, refinancings of. consolidations of. and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS, IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR SEXECUTON AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FOR™ 
IN THE SECTION TITLED "DURATION OF GUARANTY”. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED AUGUST 10, 2003. 


GUARANTOR: 


PENNSTAR, LLC 



SUMMIT CONSTRUCTION COMPANY, INC., Manager of Pennstar, LLC 

By: _ 

Clarence E. Burke, Jr. p President of Summit 

Construction Company, Inc. 


LASER PRO Lanowg. V.. S *5.00 004 Cuo». Hariand Fia 


■ I 5oL*W!*. Inc 1997. 2009 AJI ftaiairad .FI w >CFf»PLtEJO FC IR-390JJ PA-OEKEftAL 















Case l:12-cv-00101-B Document 1-2 Filed 02/22/12 Page 70 of 110 PagelD#:314 


COMMERCIAL GUARANTY 


Principal 

Loan Oats 

Maturity 

Loan No 

Call/ Col 

Account 

Officer 

BW 

Initials 

References in the 

boxes above are for Lender’s use only and do not limit the applicability cf this document to any particular loan or item. 

Any item above containing ***** ,, has been omitted due to texl length limitations. - 


Borrower: Crossroads, LLC 

P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO BOX 59950 
1022 W 23rd St 
Panama City, FL 32412 


Guarantor: Wolf Creek Industries, Inc. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrowers obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Stales of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties ,; rom Guarantor, Lender's rights under ail guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the cont'ary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words ’Guarantor's Share of the Indebtedness 1 ' as used in this Guaranty mean 
100 , 000 % of all the principal amount, interest thereon to the extent not prohibited by law. and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor’s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on (he amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (O) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or ir part, 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request. Guarantor will provice to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor Is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor’s balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the lax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower: (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any ether guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and alt rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action” or "anti-deficiency" taw or any other lav/ which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lenders commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense Of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any lime any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations, or (F) any defenses 
qiven to guarantors at law or in equity other than actual payment and performance of Iho Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or nght may be asserted by the 
Borrower, the Guarantor, or both. 


GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantcr holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, 1o hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower, In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender, Guarantor 
agrees, and Lender is hereby authorized, in tha name of Guarantor, from lime to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Gua'anty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lenders reasonable 
attorneys' fees and Lender’s legal expenses, incurred In connection with the enforcement of this Guaranty, Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
Include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 


Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender’s attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more .than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and Guarantor 
respectively shall mean all and any one or mote of them. The words "Guarantor," "Borrowerand "Lender 1 include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships. limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given undet this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor Is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shali operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall riot prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns, 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 

DEFINITIONS. The fallowing capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Crossroads, LLC and includes a(l co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP* means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including w-lhout limitation Wolf Creek Industries, Inc., and in 
each case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated August 10, 2009, in the original principal amount of $740,835.00 from 
Borrower to Lender, together with all renewals of, extensions of, modifications of, refirancings of, consolidations of. and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED AUGUST 10. 2009. 



11CFHPUC20 fC TR.J902J Wt-C£xCRAL 
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Borrower: Crossroads, LLC Lender: Peoples First Community Batik 

P O Box 1629 CORPORATE CENTER 

Foley, AL 36536 p0 Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: Robert T. Cunningham 111 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United Slates of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents, 

INDEBTEDNESS. The word “Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys 1 fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents, 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties rom Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the cont'ary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty arid any such other unterminated guaranties. 
GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor’s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law. judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to _ender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender withou: the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower: (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not lo sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or iri part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law. regulation, court decree or order applicable lo Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender’s request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantors financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (!) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shal have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) lo pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to. any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by lender agams 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on ihe Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or Doth. 

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. ;o hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee In 
bankruptcy of Borrower; provided however, that such assignment shall be effective only fo" the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty; 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lenders reasonable 
attorneys' fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional tees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions, 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida, 

Integration. Guarantor further agrees that Guarantor has read and fully understands ihe terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully refects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all tosses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than ore Guarantor, the words "Borrower” and "Guarantor* 
respectively shall mean all and any one or more of them. The words "Guarantor," "Bor'ower," and “Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Gjaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, end shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited v/ith a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty, Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of G jarantoris obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent Instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other, 

Cross-Co Hate rallzatlon. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor’s household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa". 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money qf the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word ’‘Borrower" means Crossroads. LLC and includes ail co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP” means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Robert T. Cunningham III, and in each 
case, any signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words ’Guarantor’s Share of the Indebtecness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower’s indebtedness to Lender as more particularly described in this Guaranty. 

Lender, The word "Lender” means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note” means the promissory note dated August 10, 2009, in the original principal amount of $740,835.00 from 
Borrower to Lender, together with all renewals of, extensions of. modifications of, refinancings of, consolidations of. and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED AUGUST 10, 2009. 


GUARANTOR: 


X 


Robert'i . uunmngnam m 
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Borrower: Crossroads, LLC 

P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: John B. Foley, IV 
P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pav the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guaran or 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 


INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties rom Guarantor, Lenders rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the confary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty arid any such other unterminated guaranties. 


GUARANTOR’S SHARE OF THE INDEBTEDNESS. The words “Guarantor’s Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law. judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 


The above limitation on liability is not a restriction on the amount of the Note of Borrower to -ender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender wilhou: the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty . 


GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to timet (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
Including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (0) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without Ihe substitution of new collateral; (D) lo release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose: (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness. (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nortjudiciaf sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (8) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty, 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in ail material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened: (l) Lender has made no representation lo Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 


GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the foltowing; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantors balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

Alt financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower. (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 


Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any “one action” or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor’s subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any toss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Incebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount or that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR’S UNDERSTANDING WfTH RESPECT TO WAIVERS. Guarantor warrants and agrees that each or the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender’s costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender arid, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph, 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty In the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them, The words "Guarantor." "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced, Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any Indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited v/ith a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law. if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender Is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations staled in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.", 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United Stales of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Crossroads, LLC and includes ail co-signe.'s and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word 'Guarantor" means everyone signing this Guaranty, including without limitation John B. Foley, IV. and m each case, 
any signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words “Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty' means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 


Note. The word "Note" means the promissory note dated August 10. 2009. in the original principal amount or $740 835.00 from 
Borrower to Lender, together with all renewals of. extensions of. modifications of, refinancings of. consolidations of, and substitutions for 
the promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED AUGUST 10, 2009. 
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_ Any item above containing has been omitted due to text length limitations. _ 


Borrower: 

Crossroads, LLC 

Lender: Peoples First Community Bank 

P. O. Box 1629 

CORPORATE CENTER 


Foley, AL 36536 

P0 Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Clarence E. Burke, Jr. 

P. O. Box 1629 

Foley, AL 36536 



CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally 
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so 
Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. Under this Guaranty, 
Guarantor's liability is unlimited and Guarantor's obligations are continuing. 

INDEBTEDNESS. The word "Indebtedness” as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations of every nature or form, now existing or hereafter arising or acquired, 
that Borrower individually or collectively or interchangeably with others, owes or will owe Lender. "Indebtedness" includes, without limitation, 
loans, advances, debts, overdraft indebtedness, credit card indebtedness, lease obligations, liabilities and obligations under any interest rate 
protection agreements or foreign currency exchange agreements or commodity price protection agreements, other obligations, and liabilities of 
Borrower, and any present or future judgments against Borrower, future advances, loans or transactions that renew, extend, modify, refinance, 
consolidate or substitute these debts, liabilities and obligations whether: voluntarily or involuntarily incurred: due or to become due by their 
terms or acceleration; absolute or contingent; liquidated or unliquidated; determined or undetermined; direct or indirect; primary or secondary in 
nature or arising from a guaranty or surety; secured or unsecured; joint or several or joint and several; evidenced by a negotiable or 
non-negotiable instrument or writing; originated by Lender or another or others; barred or unenforceable against Borrower for any reason 
whatsoever; for any transactions that may be voidable for any reason (such as infancy, insanity, ultra vires or otherwise); and originated then 
reduced or extinguished and then afterwards increased or reinstated. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under ail guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 
CONTINUING GUARANTY. THIS IS A "CONTINUING GUARANTY" UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND 
PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER, NOW EXISTING OR 
HEREAFTER ARISING OR ACQUIRED, ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS MADE ON THE 
INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR'S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY 
REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO 
BALANCE FROM TIME TO TIME. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness Incurred or contracted before receipt by Lender of 
any notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shall have 
been performed in full. If Guarantor elects to revoke this Guaranty. Guarantor may only do so in writing. Guarantor's written notice of 
revocation must be mailed to Lender, by certified mail, at Lender's address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to new Indebtedness created after actual receipt by Lender of Guarantor’s written revocation. 
For this purpose and without limitation, the term "new Indebtedness" does not include the Indebtedness which at the time of notice of 
revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. For this 
purpose and without limitation, “new Indebtedness" does not include all or part of the Indebtedness that is: incurred by Borrower prior to 
revocation; incurred under a commitment that became binding before revocation; any renewals, extensions, substitutions, and modifications of 
the Indebtedness. This Guaranty shall bind Guarantor's estate as to the Indebtedness created both before and after Guarantor's death or 
incapacity, regardless of Lender's actual notice of Guarantor's death. Subject to the foregoing, Guarantor's executor or administrator or other 
legal representative may terminate this Guaranty in the same manner in which Guarantor might have terminated it and with the same effect. 
Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect the liability of Guarantor under this 
Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the liability of any remaining Guarantors under this 
Guaranty. It Is anticipated that fluctuations may occur In the aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor 
specifically acknowledges and agrees that reductions In the amount of the Indebtedness, even to zero dollars ($0.00), shall not constitute a 
termination of this Guaranty. This Guaranty Is binding upon Guarantor and Guarantor's heirs, successors and assigns so long as any of the 
Indebtedness remains unpaid and even though the Indebtedness may from time to time be zero dollars ($0.00). 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or 
demand and without lessening Guarantor's liability under this Guaranty, from time to time: (A) prior to revocation as set forth above, to make 
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of Interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fall or decide not to perfect, and release any such security, with 
or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, 
endorsers, or other guarantors on any terms or in any manner Lender may choose: (E) to determine how, when and what application of 
payments and credits shall be made Dn the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including 
without limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion 
may determine; (G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this 
Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not. without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower: and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of Its relationship with Borrower. 

GUARANTOR'S WAJVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
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(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and ail rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action” or "anti-deficiency 1 * law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale: (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law, If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR, Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to lime to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce Its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment colleclion services, Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named In this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor” 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and “Lender' include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and, except for revocation notices by Guarantor, 
shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with 
a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mall 
postage prepaid, directed to the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in 
writing and shall be effective upon delivery to Lender as provided in the section of this Guaranty entitled "DURATION OF GUARANTY." 
Any party may change its address for notices under this Guaranty by giving written notice to the other parties, specifying that the purpose 
of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep Lender informed at all times of Guarantor's 
current address. Unless otherwise provided or required by law, if there is more than one Guarantor, any notice given by Lender to any 
Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld ir> 
the sole discretion of Lender, 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any Jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All olher collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor's household goods end furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 
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DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include Ihe singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Crossroads, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns, 

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation Clarence E. Burke, Jr., and in each 
case, any signer’s successors and assigns. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness’ means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means and includes without limitation all of Borrower's promissory notes and/or credit agreements evidencing 
Borrower's loan obligations in favor of Lender, together with ail renewals of, extensions of, modifications of, refinancings of, consolidations 
of and substitutions for promissory notes or credit agreements. 

Related Documents. The words "Related Documents" mean ail promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED ’’DURATION OF GUARANTY”. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. TH#5 GUARANTY IS DATED JUNE 29, 2009. 


GUARAI 



Clarence E. Burke, Jr. 
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WISES 

Initials 


References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item. 

Any item above containing "**"**’ has been omitted due to text length limitations. 


Borrower: 

Crossroads, LLC 

Lender: Peoples First Community Bank 


P. O, Box 1629 

CORPORATE CENTER 


Foley, AL 36536 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

Pennstar, LLC 

P.O. Box 1629 

Foley, AL 36536 



GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuabie consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness- Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by (aw. reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor’s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has Ihe sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under thi6 Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lander, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairfy present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (6} any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement. Including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness: (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; {E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or simitar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, Shalt be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to lime to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. * 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender’s reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guaranlori 1 
respectively shall mean all and any one or more of them. The words "Guarantor * "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by Itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shaii constitute a waiver of any of Lender's rights or of any of Guarantor’s obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury, Lender and Guarantor hereby waive the right to any Jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.", 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United Stales of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Crossroads, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word “GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Pennstar, ILC, and in each case, any 
signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words "Guarantor’s Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 


Note. The word “Note" means the promissory note dated June 29, 2009, In the original principal amount of $3,123,719.00 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of. refinancings of, consolidations of. and substitutions for trie 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed In connection with the Indebtedness. 


EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTIONAND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29. 2009. 


GUARANTOR: 


PENNSTAR.LLC 


SUMMIT CONSTRUCTION COMPANY, INC., Manager of Pennstar, LLC 




Burke, Jr., President of Summit 
Construction Company, Inc. 


FhhuI SiAirtO''*. 1697.3 


-fl «1CFN.ft.C2D FC T«-«S10* 
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Calf/Coll 

Account 

Officer 

WISEB 

Initials 


References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 

_ Any Item above containing '"*'**" has been omitted due to text length limitations. _ _ 


Borrower: Crossroads, LLC 

P O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Guarantor: Wolf Creek Industries, Inc. 
P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness” as used In this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under (he Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

[f Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100 . 000 % of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys’ fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs tor trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and Finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed In full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend addilional credit to Borrower: (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness: extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose: (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not. without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any Interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in alt material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's Financial condition since Ihe date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might In any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no evert later than thirty (30) days after the end of each fiscal year, Guarantor's balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lander. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, Including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender’s power; or (F) to commit any act or omission of any kind, or at any time, with respect to eny matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or “anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full in legal tender, of Ihe Indebtedness: (□) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or stale bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty- 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness, if Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions 36 Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender’s costs and expenses, Including Lender's reasonable 
attorneys’ fees and Lender’s legal expenses, Incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or Injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue. If there Is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words “Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be Invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parlies, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any Jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa.". 
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Crossroads, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 
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GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation Wolf Creek Industries, Inc., and in 
each case, any signer's Successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described ir» this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated June 29. 2009, in the original principal amount of $3,123,719.00 from Borrower 
to Lender, together with all renewals of. extensions of, modifications of, refinancings of. consolidations of. and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean atl promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED “DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 

GUARANTOR: 




WOLF C^nNDUSTRIES, INC. 




Clarence E. Burke, Jr., President of Wolf Creek 

Industries, Inc. 


Zoot HicVlM f MnMl SokftKMM JrK 1997. M OjghU TC TTM5106 f>R.G£*RAL 
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Borrower: 

Crossroads, LLC 

Lender: Peoples First Community Bank 


P. O. Box 1629 

CORPORATE CENTER 


Foley, AL 36536 

PO Box 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: 

John B. Foley, tV 

P. O. Box 1629 

Foley, AL 36536 



CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally 
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so 
Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against ary collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. Under this Guaranty, 
Guarantor's liability is unlimited and Guarantor’s obligations are continuing. 

INDEBTEDNESS. The word '’Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations of every nature or form, now existing or hereafter arising or acquired, 
that Borrower individually or collectively or interchangeably with others, owes or will owe Lender. "Indebtedness" includes, without limitation, 
loans, advances, debts, overdraft indebtedness, credit card indebtedness, lease obligations, liabilities and obligations under any interest rate 
protection agreements or foreign currency exchange agreements or commodity price protection agreements, other obligations, and liabilities of 
Borrower, and any present or future judgments against Borrower, future advances, loans or transactions that renew, extend, modify, refinance, 
consolidate or substitute these debts, liabilities and obligations whether: voluntarily or involuntarily incurred; due or to become due by their 
terms or acceleration; absolute or contingent; liquidated or unliquidated; determined or undetermined; direct or indirect; primary or secondary in 
nature or arising from a guaranty or surety; secured or unsecured; joint or several or joint and several; evidenced by a negotiable or 
non-negotiable instrument or writing; originated by Lender or another or others; barred or unenforceable against Borrower for any reason 
whatsoever; for any transactions that may be voidable for any reason (such as infancy, insanity, ultra vires or otherwise); and originated then 
reduced or extinguished and then afterwards increased or reinstated. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not {unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unlerminated guaranties, 

CONTINUING GUARANTY. THIS IS A "CONTINUING GUARANTY" UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND 
PUNCTUAL PAYMENT. PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER, NOW EXISTING OR 
HEREAFTER ARISING OR ACQUIRED, ON AN OPEN AND CONTINUING BASIS, ACCORDINGLY, ANY PAYMENTS MADE ON THE 
INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR'S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY 
REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO 
BALANCE FROM TIME TO TIME. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice lo Guarantor or to Borrower, and will continue in full force until all the Indebtedness incurred or contracted before receipt by Lender of 
any notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor’s other obligations under this Guaranty shall have 
been performed in full. If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor's written notice of 
revocation must be mailed to Lender, by certified mail, at Lender’s address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to new Indebtedness created after actual receipt by Lender of Guarantor's written revocation. 
For this purpose and without limitation, the term "new Indebtedness* does not include the Indebtedness which at the time of notice of 
revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. For this 
purpose and without limitation, "new Indebtedness" does not include all or part of the Indebtedness that is: incurred by Borrower prior to 
revocation; incurred under a commitment that became binding before revocation; any renewals, extensions, substitutions, and modifications of 
the Indebtedness. This Guaranty shall bind Guarantor's estate as to the Indebtedness created both before and after Guarantor’s death or 
incapacity, regardless of Lender's actual notice of Guarantor's death. Subject to the foregoing. Guarantor’s executor or administrator or other 
legal representative may terminate this Guaranty in Ihe same manner in which Guarantor might have terminated it and with the same effect. 
Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect the liability of Guarantor under this 
Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the liability of any remaining Guarantors under this 
Guaranty. It is anticipated that fluctuations may occur in the aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor 
specifically acknowledges and agrees that reductions in the amount of the Indebtedness, even to zero dollars ($0.00), shall not constitute a 
termination of this Guaranty. This Guaranty Is binding upon Guarantor and Guarantor's heirs, successors and assigns so long as any of the 
Indebtedness remains unpaid and even though the Indebtedness may from time to time be zero dollars ($0.00). 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or 
demand and without lessening Guarantor's liability under this Guaranty, from time to time: (A) prior to revocation as set forth above, to make 
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with 
or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, 
endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including 
without limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion 
may determine; (G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this 
Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enteT into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) lo continue lending 
money or to extend other credit to Borrower, (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person. Including Borrower or any other guarantor; 
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(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other taw which may prevent Lender from bnnging any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commerced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law, If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce Its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, Including Lender’s reasonable 
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty: Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor 1 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise Of such powers shall be guaranteed under this 
Guaranty. 

Notices, Any notice required to be given under this Guaranty shall be given in writing, and, except for revocation notices by Guarantor, 
shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with 
a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mail 
postage prepaid, directed to the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in 
writing and shall be effective upon delivery to Lender as provided in the section of this Guaranty entitled "DURATION OF GUARANTY." 
Any party may change its address for notices under this Guaranty by giving written notice to the other parties, specifying that the purpose 
of the notice is to change the party's address. For notice purposes, Guarantor agrees to keep Lender informed at all times of Guarantors 
current address. Unless otherwise provided or required by law, if there i$ more than one Guarantor, any notice given by Lender to any 
Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any Jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor’s household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa. 1 ’. 
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DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Crossroads, LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation John B. Foley. IV, and in each case, 
any signer's successors and assigns. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower’s indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means and includes without limitation all of Borrower's promissory notes and/or cfedit agreements evidencing 
Borrower's loan obligations in favor of Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations 
of and substitutions for promissory notes or credit agreements. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, securily deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29, 2009. 
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Borrower: Crossroads, LLC Lender: Peoples First Community Bank 

P. 0. Box 1629 CORPORATE CENTER 

Foloy, AL 36536 P° Bo* 59950 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor: Robert T. Cunningham III 

P. O. Box 1629 
Foley, AL 36536 


CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally 
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so 
Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal lender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents. Under this Guaranty, 
Guarantor's liability is unlimited and Guarantor’s obligations are continuing. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means ail of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations of every nature or form, now existing or ^hereafter arising or acquired, 
that Borrower individually or collectively or interchangeably with others, owes or will owe Lender. ■’Indebtedness" includes, without limitation, 
loans, advances, debts, overdraft indebtedness, credit card indebtedness, lease obligations, liabilities and obligations under any interest rate 
protection agreements or foreign currency exchange agreements or commodity price protection agreements, other obligations, and liabilities of 
Borrower, and any present or future Judgments against Borrower, future advances, loans or transactions that renew, extend, modify, refinance, 
consolidate or substitute these debts, liabilities and obligations whether: voluntarily or involuntarily incurred; due or to become due by their 
terms or acceleration; absolute or contingent; liquidated or unliquidated; determined or undetermined; direct or indirect; primary or secondary in 
nature or arising from a guaranty or surety; secured or unsecured; joint or several or joint and several; evidenced by a negotiable or 
non-negotiable instrument or writing; originated by Lender or another or others; barred or unenforceable against Borrower for any reason 
whatsoever; for any transactions that may be voidable for any reason (such as infancy, insanity, ultra vires or otherwise); and originated then 
reduced or extinguished and then afterwards increased or reinstated. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative, This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties, 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 
CONTINUING GUARANTY. THIS IS A "CONTINUING GUARANTY" UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND 
PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER, NOW EXISTING OR 
HEREAFTER ARISING OR ACQUIRED, ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS MADE ON THE 
INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR'S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY 
REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO 
BALANCE FROM TIME TO TIME. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness incurred or contracted before receipt by Lender of 
any notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shall have 
been performed in full. If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor’s written notice of 
revocation must be mailed to Lender, by certified mail, at Lender’s address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to new indebtedness created after actual receipt by Lender of Guarantor's written revocation. 
For this purpose and without limitation, the term "new Indebtedness" does not include the Indebtedness which at the time of notice of 
revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. For this 
purpose and without limitation, "new Indebtedness" does not include all or part of the Indebtedness that is; incurred by Borrower prior to 
revocation; incurred under a commitment that became binding before revocation; any renewals, extensions, substitutions, and modifications of 
the indebtedness. This Guaranty shall bind Guarantor's estate as to the Indebtedness created both before and after Guarantor’s death or 
incapacity, regardless of Lender's actual notice of Guarantor’s death. Subject to the foregoing, Guarantor's executor or administrator or other 
legal representative may terminate this Guaranty in the same manner In which Guarantor might have terminated it and with the same effect. 
Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect the liability of Guarantor under this 
Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the liability of any remaining Guarantors under this 
Guaranty. It Is anticipated that fluctuations may occur in the aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor 
specifically acknowledges and agrees that reductions in the amount of the Indebtedness, even to zero dollars ($0.00), shall not constitute a 
termination of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assigns so long as any of the 
Indebtedness remains unpaid and even though the Indebtedness may from time to time be zero dollars ($0.00). 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or 
demand and without lessening Guarantor's liability under this Guaranty, from time to time: (A) prior to revocation as set forth above, to make 
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with 
or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, 
endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of 
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including 
without limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion 
may determine; (G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this 
Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guaranlor’s assets, or any interest therein; (F) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately Informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor, 
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(D) to proceed directly against or exhaust any 
any other remedy within Lender’s power, or 
whatsoever, 


collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
(F) to commit any act or omission of any kind, or at any time, with respect to any matter 


Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to. any rghls or 
defenses arising by reason of (A) any ’one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action including a claim tor deficiency, against Guarantor, Before or after Lender's commencement or completion of any foreclosure action, 
either ’judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without imitation, any loss of 
riqhfs Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness: !C) any disability or other defense of 
Borrower of any other guarantor, or ot any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
than payment in lull in legal lender, ot the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations, or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness, if payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that paymenl 
to Borrower's trustee in bankruptcy or to any similar person under any federal or stale bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 


GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender, Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty, No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lenders reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender’s reasonable attorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to Its conflicts of law provisions. 

Choice of Venue, If there is a lawsuit. Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Bay County. 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantors intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there Is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words^ "Borrower” and ’Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and, except for revocation notices by Guarantor, 
shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with 
a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mall 
postage prepaid, directed to the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in 
writing and shall be effective upon delivery to Lender as provided in the section of this Guaranty entitled ’DURATION OF GUAFtANTY." 
Any party may change its address for notices under this Guaranty by giving written notice to the other parties, specifying that the purpose 
of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep Lender informed at all times of Guarantor's 
Current address. Unless otherwise provided or required by law, if there is more than one Guarantor, any notice given by Lender to any 
Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld In 
the sole discretion of Lender. 


Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest In Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa. . 
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DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Crossroads. LLC and includes all co-signers and co-makers signing the Note and all their 
successors and assigns. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Robert T. Cunningham III, and in each 
case, any signer's successors and assigns. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means and includes without limitation all of Borrower's promissory notes and/or credit agreements evidencing 
Borrower's loan obligations in favor of Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations 
of and substitutions for promissory notes or credit agreements. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED “DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED JUNE 29. 2009. 


GUARANTOR: 


X 


Robert T. CunningfiarrHtt^^T 
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Principal 

$27,637.08 

Loan Date 
03-20-2009 

Maturity 
03-20 2014 

Loan No 
4903670 

Cal! 1 Coll : . 

Account 

Officer 

BW 

initials 

References in the 

boxes above are 
Any iten 

or Lender's use only and do not limit the applicability of this document to any particular loan or item. 

above containing "***“ has been omitted due to text length limitations. 


Borrower. Remington, LLC 
P. O. Box 1629 
Foley, AL 36536 


Lender: Peoples First Community Bank 

CORPORATE CENTER 
PO Box 59950 
1022 W 23rd St. 

Panama City, FL 32412 


Principal Amount: $27,637.08 Date of Note: March 20 - 2009 

PROMISE TO PAY. Remington, LLC ( 'Borrower') promises to pay to Peoples First Community Bank ("Lender ), or order, in lawful money of the 
United States of America, the principal amount of Twenty-seven Thousand Six Hundred Thirty-seven 8t 08/100 Dollars ($27,637,08) together 
with interest on the unpaid principal balance from March 20, 2009, calculated as described in the “INTEREST CALCULATION METHOD 
paragraph using an interest rate of 6.750% per annum based on a year of 360 days, until paid in full. The interest rate may change under the 
terms and conditions of the "INTEREST AFTER DEFAULT" section. 


PAYMENT. Borrower will pay this loan in full immediately upon Lender s demand. If no demand is made, Borrower will pay this loan in 59 
payments of $545.36 each payment and an irregular last payment estimated at $545.02, Borrower s first payment is due April 20, 2009, and 
all subsequent payments are due on the same day of each month after that. Borrower s final payment will be due on March 20 2014, ancI will 
be for all principal and all accrued interest not yet paid. Payments include principal and interest. Unless otherwise agreed or required by 
applicable law, payments will be applied first to any accrued unpaid interest; then to principal; then to any unpaid collection costs; and then to 
any late charges. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may designate in writing. 

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 basis; that is, by applying the ratio of the interest rate 
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is 
outstanding. Ail interest payable under this Note is computed using this method. 

PREPAYMENT. Borrower may pay without pen&lty all or a portion of the amount owed earlier than it is due. Early payments will not, unless 
agreed to by lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather, 
early payments will reduce the principal balance due and may result in Borrower's making fewer payments. Borrower agrees not to send Lender 
payments marked "paid in full", “without recourse", or similar language. If Borrower sends such a payment. Lender may accept it without 
losing any of lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to lender. All written 
communications concerning disputed amounts, including any check or other payment instrument that indicates that the payment constitutes 
"payment in full" of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be 
mailed or delivered to: Peoples First Community Bank, CORPORATE CENTER, PO Box 59950, 1022 W 23rd St., Panama City, FL 3241 2. 


LATE CHARGE. Jf a payment is 1 5 days or more late. Borrower will be charged 5.000% of the regularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
17.500% per annum based on a year of 360 days. However. <n no event will the interest rate exceed the maximum interest rate limitations 
under applicable law. 


DEFAULT. Each of the following shall constitute an event of default ("Event of Default”) under this Note: 


Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at anytime thereafter. 

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from 
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, the insolvency of Borrower, 
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender, However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 


Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve 112) months, it may be cured if Borrower, after receiving written notice from 
Lender demanding cure of such default: (1) cures the default within thirty (30) days; or (2j if the cure requires more than thirty (30) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER’S RIGHTS- Upon default. Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS’ FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender the amount of these costs and expenses, which includes, subject to any limits under applicable law, Lender s reasonable attorneys fees 
and Lender's legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law. Borrower 
also will pay any court costs, in addition to a/I other sums provided by law. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender 
or Borrower against the other. 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and. to the extent not preempted by federal law, the laws of 
the State of Florida without regard to its conflicts t>f law provisions. Thb Note has been accepted by Lender in the State of Florida. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, State 
of Florida, 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the debt against any and all 
such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights 
provided in this paragraph. 


COLLATERAL. This loan is unsecured. 

CROSS-COLLATERALIZATION. "All other collateral of Borrower now or hereafter pledged, shall be collateral for this loan, provided, however, 
that any interest in Borrower's primary residence or Borrower’s household goods and furnishings are excepted, unless specifically referenced 
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herein. A default under any loan of Borrower to Lender shall be a default under this loan and vice versa. . 

OTHER COLLATERAL. Borrower acknowledges this Note is also secured by the following where applicable: Commercial Security Agreement, 
Assignment, Pledge or other security instrument, all of even date hereof. 

PRIOR NOTE. This Note is a renewal of the Promissory Note dated April 1 5, 2008. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns. 

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us if we report any inaccurate 
information about your accounts! to a consumer reporting agency. Your written notice describing the specific inaccuracy(ies) should be sent to 
us at the following address: Peoples First Community Bank P.Q. Box 59950 Panama City, FL 32412-0950. 

GENERAL PROVISIONS. This Note is payable on demand. The inclusion of specific default provisions or rights of Lender shall not preclude 
Lender's right to declare payment of this Note or its demand. If any part of this Note cannot be enforced, this ’act will not affect the rest of the 
Note. Borrower does not agree or intend to pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive 
[collectively referred to herein as "charge or collect"), any amount in the nature of interest or in the nature of a fee for this loan, which would in 
any way or event (including demand, prepayment, or acceleration) cause Lender to charge or collect more tor this loan than the maximum 
Lender would be permitted to charge or collect by federal law or the law of the State of Florida (as applicable). Any such excess interest or 
unauthorized fee shall, instead of anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the 
principal has been paid in full, be refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note 
without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, end unless otherwise expressly stated in 
writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such 
parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor or collateral; or 
impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action deemed necessary by Lender without 
the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE 
TERMS OF THE NOTE. 


BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 
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ASSIGNMENT OF NOTE. MORTGAGE AND LOAN DOCUMENTS 


THIS ASSIGNMENT (this “Assignment”) is made effective this 18th day of December 2009, by and 
between the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER OF PEOPLES FIRST 
COMMUNITY BANK, PANAMA CITY, FLORIDA organized under the laws of the United States of America 
("Assignor"), having an address of 1601 Bryan Street, Suite 1700, Dallas, Texas 75201, Attention: Settlement 
Manager, and HANCOCK BANK ("Assignee") with an address of 2510 14th Street, One Hancock Plaza, 7* Floor, 
Gulfport, Mississippi 39502. 

WHEREAS, on December 18, 2009, in accordance with Florida law and the Federal Deposit Insurance Act, 
12 U.S.C §1821 et. seq. (the “FDIC Act”), the Office of Thrift Supervision closed the operations of Peoples First 
Community Bank, Panama City, Florida (“Peoples First”), and appointed the Assignor as the receiver of Peoples 
First. 


WHEREAS, in accordance with the Act, the Assignor is empowered to liquidate the assets of Peoples First 
in order to wind down the affairs of Peoples First. 

WHEREAS, on or about December 18, 2009, in accordance with that certain Purchase and Assumption 
Agreement (Modified Whole Bank, All Deposits) dated December 18, 2009 (the “Purchase Agreement”), by and 
among the Assignor, Assignee and the Federal Deposit Insurance Corporation (“FDIC”), the Assignor sold certain 
assets of Peoples First to Assignee, including, but not limited to, the following loan documents and other rights: 

A. That certain Promissory Note dated March 20. 2009. executed by Remington, LLC (the 
“Borrower”), in the original principal amount of Twenty-Seven Thousand Six Hundred Thirty-Seven and 08/100 
Dollars ($27.637.081 in favor of Peoples First (hereinafter referred to as the “Note”); 

B. That certain Mortgage dated March 22. 2006. granted by the Borrower to Peoples First, and 
recorded as Official Records Instrument #964017. as amended by that certain Cancellation of Mortgage dated March 
25. 2009. and recorded as Official Records Instrument #1170955. all of the public records of Baldwin County, 
Alabama, with respect to the real property described therein (hereinafter collectively referred to as the “Mortgage”), 
which Mortgage secures the repayment of the Note; 

C. That certain Business Loan Agreement dated March 20. 2009. by and between Peoples First and 
Borrower (hereinafter referred to as the “Loan Agreement”); 

D. That certain Commercial Guaranty dated March 20. 2009. from Wolf Creek Industries. Ine.. and 
that certain Commercial Guaranty dated March 20. 2009. from Clarence E. Burke. Jr., and that certain Commercial 
Guaranty dated March 20. 2009 . from Jasper Tucker Dorsey, in favor of Peoples First (hereinafter referred to as the 
“Guaranty”); 

E. That certain UCC-1 Financing Statement from Borrower, as Debtor, filed in the Florida Secured 

Transaction Registry on N/A. bearing Instrument No._, and recorded in Official Records Book_, Page 

_, of the public records of_ County, Florida (hereinafter collectively referred to as the “Financing 

Statements”); 

F. That certain Loan Policy of Title Insurance dated N/A, issued by Title Insurance Company, 

Loan Policy #_, in the amount of $_(hereinafter referred to as the “Title Policy”); 

G. That certain Assignment of Rents from Remington. LLC. dated March 22. 2006. and recorded as 
Official Record Instrument #964018. of the public records of Baldwin . County, Alabama (hereinafter referred to as 
the “ Assignment of Rents ”!: 

H. Any and all claims, actions, causes of action, choses of action, judgments, demands, rights, 
damages and liens, together with the right to seek reimbursement of attorney’s fees, costs or other expenses of any 
nature whatsoever, whether known or unknown, arising from, relating to or based upon that certain loan evidenced 

by the Note and Mortgage above, and/or which are the subject matter of the action filed in the N/A Court,_ 

County, case-styled_, Case Number_(the “Claims”). 

The documents identified in paragraph(s) C, D and G above are hereinafter collectively referred to as the 
“Collateral Documents.” 
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NOW, THEREFORE, for valuable consideration granted by Assignee to Assignor, receipt of which is 
hereby acknowledged, Assignor hereby agrees as follows: 

1. Assignment of Note. Mortgage and Collateral Documents. Assignor hereby unconditionally 
grants, transfers, and assigns to Assignee all of Assignor’s right, title and interest in the Note, Mortgage and 
Collateral Documents, including all of Assignor’s right to receive payments of principal and interest under the Note. 
Concurrently herewith. Assignor has endorsed to Assignee, without recourse, the Note. 

2. All Other Loan Documents . Assignor hereby unconditionally grants, transfers, and assigns to 
Assignee all Assignor’s right, title and interest in all other documents or agreements entered into by Peoples First (or 
its predecessor) in connection with or related to the loan evidenced by the Note, Mortgage and Collateral Documents 
(hereinafter referred to collectively as the “Loan”). In this Assignment, the Note, the Mortgage, the Collateral 
Documents, and all other documents evidencing or securing the Loan are referred to collectively as the “Loan 
Documents.” 

3. Assignment of Claims. Assignor hereby unconditionally grants, transfers, and assigns to Assignee 
all of Assignor’s right, title and interest in and to the Claims. 

4. Representations and Warranties . In accordance with the Act, Assignor has full power to sell and 
assign the Loan Documents to the Assignee. Assignor has made no prior assignment or pledge of the Loan 
Documents. This Assignment is made without recourse, representation or warranty, express or implied, by the 
FDIC in its corporate capacity or as Receiver. 

5. Successors and Assigns . This Assignment shall inure to the benefit of the successors and assigns 
of Assignor and Assignee, and be binding upon the successors and assigns of Assignor and Assignee. 


IN WITNESS WHEREOF, Assignor has executed this Assignment to Assignee as of April 19,2010. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
AS RECEIVER FOR PEOPLES FIRST COMMUNITY 
BANK, PANAMA CITY, FLORIDA, organized under the 
laws of the United States of America 


Bv: L.Xj8.aj 


Name: ReginsU 

A. Lawrence 


Title: Attomey-in-Fact 


STATE OF MISSISSIPPI 
COUNTY OF HARRISON 

Personally appeared before me, the undersigned authority in and for the said county and state, on this the 
19th day of April, 2010, within my jurisdiction, the within named Regina M. Lawrence, who (check one) X is 

personally known to me or _ has provided me with (insert type of identification) 

_ as satisfactory evidence that he/she is the person who executed this 

instrument and who acknowledged that she is the attorney in fact of the FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its capacity as the RECEIVER OF PEOPLES FIRST COMMUNITY BANK, PANAMA 
CITY, FLORIDA, a corporation organized under the laws of the United States of America, and that for and on 
behalf of the said corporation, and as its act and deed, she executed the above and foregoing instrument, after first 
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Principal 

Loan Date 

Maturity 

Loan No 

can/ coil 

Account 

Officer 1 Initials 
BW 1 

References in the 

boxes above are 
Any iten 

or Lender' i use only and do not limit the applicability of this document to any particular loan or item, 
above containing "***" has been omitted due to text length limitations. 


Borrower: Remington, LLC Lender: Peoples First Community Bank 

P. 0. Box 1629 CORPORATE CENTER 

Foley, AL 36536 p0 Box 59350 

1022 W 23rd St. 

Panama City, FL 32412 

Guarantor. Wolf Creek Industries, Inc. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor’s Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise pet form Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys’ fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all guaranties 
shall be cumulative. This Guaranty shall not (uniess specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; fD) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (El to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
a I or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; IB) this Guaranty is 
executed at Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantor’s balance 
sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended. Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

Ail financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, spoiled on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; IBi to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender’s power; or (F) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of [A) any "one action” or "anti-deficiency” law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
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ihan payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness: (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (r) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, t e 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim a! any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring tc Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit. Guarantor agrees upon Lender’s request to submit to the jurisdiction of the counts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor s intentions and parol 
evidence is not required to interpret the Terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words. "Borrower" and "Guarantor" 
respectively shall mean ali and any one or more of them. Ths words "Guarantor," "Borrower," and "Lender include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean That the rest of this Guaranty will not be valid or enforced. Therefore, a ccurt will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to ba invalid or unenforceable. If any one or moro of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shell be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to The addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors, 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right, A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may bB granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor s interest, this 'juaranty shall be 
binding upon and inure lo the benefit of the parties, iheir successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "All other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa. . 

DEFINITIONS. The following capitalized words and terms shall have The following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include The singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code; 

Borrower. The word "Borrower" means Remington, ILC and includes all co*$igners and co-makers signing the Note and all their successors 
and assigns. 
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GftM. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Wall Creek Industries, Inc., and in 
each case, any signer's successors and assigns. 

Guarantor's Share ot the Indebtedness. The: words "Guarantor's Share ol the Indebtedness" mean Guarantor's incebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated March 20. 2009, in the original principal amount of $27,637.08 from Borrower 
to Lender, together with all renewals of, extensions ol, modifications of, refinancings of, consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED DURATION OF GUARANTY”. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED MARCH 20, 2009. 

GUARANTOR: 



Clarence E. Burke, Jr^ President of Wolf Creek 

Industries. Inc. 


LASER PRO LwmW. V«i. 6 43.00 D03 COP'- Hwiand F*i»nci»l SdAjikm... nc. '037, 2W9- *" RigM! HfMTvell. 


w\C*»'.tPLiE20fC PflGCHfRAL 












Case l:12-cv-00101-B Document 1-2 Filed 02/22/12 Page 105 of 110 PagelD#:349 

COMMERCIAL GUARANTY 


Principal 

loan Date 

Maturity 

Loan No 

Call / Coll : 

Account 

Officer: I Initials 






BW 1 


References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item. 
Any item above containing "***'' has been omitted due to text length limitations. 


Borrower: Reminaton, LLC Lender: Peoples First Community Bank 

P. O.BOX 1629 CORPORATE CENTER 

Foley, AL 36536 p O Box 59950 

1022 W 23rd St. 

Panama City, FL 3241 2 

Guarantor: Clarence E. Burke, Jr. 

P. O. Box 1629 
Foley, AL 36536 


GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, or demand, in legal tender of the United States of America, in same-day funds, without set-off or 
ceduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
ewes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender s rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary} affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words ■’Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
1 00.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys' fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the Indebtedness when Lender makes demand on Guarantor. After a determination, Guarantor's 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D} to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (FI to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G} to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that |A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do noi result in a violation of any law, regulation, court decree or order applicable to Guarantor; tE} Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in ail material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (l) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantor s balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct, 

GUARANTOR’S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (Qi to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or (F] to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action” or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale: (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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Than payment in lull in legal lender, of the Indebtedness; (D) any right to claim discharge ol the Indebtedness on the'basis of uniustified 
impairment ol any collateral for the Indebtedness; IE) any statute ol limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of imitations; or IF) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 


Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty tor any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, The Guarantor, or both. 


GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the Circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to The extent permitted by law or public policy. 


RIGHT OF SETOFF To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
{whether checking savings, or some other accc-unth This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
tnrough bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
tns payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 


GARNISHMENT. Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor s disposable 
earnings, in accordance with Section 222.11, Florida Statutes, in order to satisfy, in whole or in pan, any money judgment entered in favor of 
Lender, 


MISCELLANEOUS PROVISIONS. The following m scellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys’ Fees: Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender s reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty- Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses tor bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
ptovisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue, tf there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender’s attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, reprgsentations Hnd agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty ir. the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and 'Guarantor 
respectively shall mean all and any one or more of them. The words "Guarantor," 1 Borrower, and Lender include the heirs, successors, 
assigns, and transferees of each of them. H a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall b8 effective when actually delivered, when 
actually received by telefacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States) mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more Than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the pari of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor’s obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consenr to subsequent Instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "AH other collateral of Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest In Guarantor's primary residence or Guarantor's household goods and furnishings are excepted, unless 
specifically referenced herein. A default unde' any loan of Guarantor to Lender shall be a default under this loan and vice versa. . 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used m the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
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defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Remington. LLC and includes all co-signers and co-makers signing the Note and all their successors 
and assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without limitation Clarence E. Burke. Jr . and in each 
case, any signer's successors and assigns. 

Guarantor’s Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word “Guaranty*’ means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 

Note. The word "Note" means the promissory note dated March 20, 2009, in the original principal amount of $27,637.08 from Borrower 
to Lender, together with alt renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the 
promissory note or agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, ioan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITieN, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY OF TfcffS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECT10N T/TLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVEyTH^GUARANTY IS DATED MARCH 20, 2009. 


—Glare nee “ETBurke, Jr 


L w'CMUPUfSO.rC Pn-OEN-IB* 
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Borrower: 

Remington, LLC 

P. O. Box 1629 

Foley, AL 36536 

Lender: 

Peoples First Community Bank 
CORPORATE CENTER 

PO Box 59950 

1022 W 23rd St. 

Panama City. FL 32412 

Guarantor: 

Jasper Tucker Dorsey 

P. 0. Box 1629 

Foley, AL 36536 




GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of Guarantor's Share of the Indebtedness of Borrower to Lender, and the performance and discharge 
of all Borrower's obligations under the Note and ihe Related Documents. This is a guaranty of payment and performance and not of collection, 
so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word "Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 
GUARANTOR'S SHARE OF THE INDEBTEDNESS. The words "Guarantor's Share of the Indebtedness" as used in this Guaranty mean 
100.000% of all the principal amount, interest thereon to the extent not prohibited by law, and all collection costs, expenses and reasonable 
attorneys* fees whether or not there is a lawsuit, and if there is a lawsuit, any fees and costs for trial and appeals. 

Lender shall determine Guarantor's Share of the indebtedness when Lender makes demand on Guarantor. After a determination. Guarantor’s 
Share of the Indebtedness will only be reduced by sums actually paid by Guarantor under this Guaranty, but w II not be reduced by sums from 
any other source including, but not limited to, sums realized from any collateral securing the Indebtedness or this Guaranty, or payments by 
anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and absolute 
discretion to determine how sums shall be applied among guaranties of the Indebtedness, 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time, 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's 
liability under this Guaranty, from time to time: (A) to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; ID) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B.‘ this Guaranty is 
executed at Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty, 
fD) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; IF) upon Lender’s request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all materiel respects and fairly present Guarantor’s financial condition as of the oates the financial 
information is provided; {G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor s financial condition; (H) 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender ha$ made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor s risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following; 

Annual Statements. As soon as available, but in no event later than thirty (30) days after the end of each fiscal year. Guarantor s balance 

sheet and income statement for the year ended, prepared by Guarantor in form satisfactory to Lender. 

Tax Returns, As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 

ended, Federal and other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

All financial reports required to be provided under This Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A> to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of ary kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(Dl to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to pursue 
any other remedy within Lender's power; or IF) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B| any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
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than payment in full ,n legal tender, ol the Indebtedness; IDI any right to claim discharge of the Indebtedness or' he ^js of tT aD l st 
impairment of any collateral for the Indebtedness; (El any statute of limitations, rf at any time any action or sun brought by Unde, aga is 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations, or (FI any de enses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower 
whether voluntarily o, otherwise, or by any third party, on the Indebtedness and thereafter Under is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any s.milar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand o' right may be asserted by 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agiees that each of the waivets set forth above is 
made with Guarantors full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable an 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty, 


SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be effective only lor the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 


GARNISHMENT. Guarantor consents to the issuance of a continuing writ of garnishment or attachment against Guarantor s disposable 
earnings, in accordance with Section 222.1 1. Florida Statutes, in order to satisfy, in whole or in part, any money judgment entered in favor of 
Lender. 


MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty. 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender s reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys fees and 
legal expenses for bankruptcy proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by The 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the State of Florida without regard to its conflicts of law provisions. 

Choice of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Bay County, 
State of Florida. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor s intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender’s attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements cf this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words. Borrower and Guarantor 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower,' and Lender include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
Their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving written notice to 
the other parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Guarantor agrees to keep 
Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more than one 
Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either 
Lender or Guarantor against the other. 

Cross-Collateralization. "AM other collateral ol Guarantor now or hereafter pledged to Lender, shall be collateral for this loan, provided, 
however, that any interest in Guarantor’s primary residence or Guarantor’s household goods and furnishings are excepted, unless 
specifically referenced herein. A default under any loan of Guarantor to Lender shall be a default under this loan and vice versa. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
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defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code. 

Borrower. The word "Borrower" means Remington, LLC and includes all co-signers and co-makers signing the Note and all their successors 
and assigns. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Guarantor. The word “Guarantor" means everyone signing this Guaranty, including without limitation Jasper Tucker Dorsey, and in each 
case, any signer's successors and assigns. 

Guarantor's Share of the Indebtedness. The words "Guarantor's Share of the Indebtedness" mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty. 

Guaranty. The word "Guaranty' 1 means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 


Lender. The word "Lender" means Peoples First Community Bank, its successors and assigns. 


Note. The word "Note" means the promissory note dated March 20. 2009, in the original principal amount of $27,637.08 from Borrower 
to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of. and substitutions tor the 
promissory note or agreement. 


Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER sET FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED MARCH 20. 2009. 
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PLAINTIFF 


HANCOCK BANK, Successor in Interest to Peoples First Community Bank by Asset 
Acquisition from the FDIC as Receiver for Peoples First 


DEFENDANTS 


Elite Development, LLC 

c/o Summit Construction Company, Inc., Registered Agent 
14747 Underwood Road 
Summerdale, AL 36580 

Clarence E. Burke, Jr.; 

Doc McDuffie Road 
Foley, AL 36535 

JolmB. Foley, IV 

111 South McKenzie Street 

Foley, AL 36535 

Robert T. Cunningham, HI; 

200 Cumberland Road 
Fairhope, AL 36532 

Benchmark Homes, Inc. 

c/o Robert T. Cunningham, HI, Registered Agent 
1290 Main Street, Suite E 
Daphne, AL 36526 

Pennstar, LLC 

c/o Summit Construction Company, Registered Agent 
12940 Underwood Road 
Summerdale, AL 36580 

Wolf Creek Industries, Inc. 

c/o Clarence E. Burke, Jr., Registered Agent 

Doc McDuffie Road 

Foley, AL 36535 

Stratosphere Land Holdings, Inc. 

c/o Summit Construction Company, Inc., Registered Agent 

14747 Underwood Road 

Summerdale, AL 36580 


Rustal, LLC 
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c/o Magnolia River Management, LLC, Registered Agent 
14747 Underwood Road 
Snmmerdale, AL 36580 

Crossroads, LLC 

c/o Magnolia River Management, LLC, Registered Agent 
14747 Underwood Road 
Smnmerdale, AL 36580 

Country Club Development, LLC 
c/o Albert Corte, HI, Registered Agent 
200 Rock Creek Parkway 
Fairhope, AL 36532 

Albert Corte, HI 

200 Rock Creek Parkway 

Fairhope, AL 36532 

AC 3, Inc. 

c/o Albert Corte, HI, Registered Agent 
200 Rock Creek Parkway 
Fairhope, AL 36532 






